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The property Identlfled as:

Address:
Street:

Street line 2
City: Markham

Lender: Kiavi Funding, Ine.

PIN: 29-19-426-049-0000

16617 South Wolcott Avenue

State; 1L

ZIP Code: 60428

Borrowar: DNV Investment Group, Inc.
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This praperty is located within the program area and Is exempt from the taguirements of 765 1L.CS 77/70 et seq. because

1 is not owner-occupied.
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MORTGAGE

LENDTR: KIAVI FUNDING, INC,
BORROWR:

DNV Investmerit Group,Inc, An [llingis Corporation

LOAN No.: 3454735 |

PREPARED BY
AND WHEN RECORDED MAIL, TO:

Kiavi Funding, Ine,
Attn: Post Closing Department

2 Allegheny Center, Nova Tower 2, Suite 200
Pittsburgh, PA 15212

Cammon Address of Property:

18617 South Walcott Avenue Markham. |L 80498

PIN: 20-19-426-049-0000
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MORTGAGE ’

THIS MORTGAGE (the “Mortgage”) is made on 05.22-2023 by:

JINV Investment Groupsine, An lllingis Corporation ,

(“Borrower”). whose address is:
1242 Winciemare Ave, Naperville, Il 80564, USA ,
in favor of Kiav! #'unding, Inc,, a Delaware corporation, (“Lender™), whose addrass ls!

.2 Allegheny Center, MNova Tower 2, Suite 200, Pittshurgh, PA 15212

WITNESSETH

WHEREAS, Lender has egrézd to provide Borrower with o Loan (the “Loan®) as evidenced by that certain
Promissory Note Seoured by Security. Instrument dated of oven date herewith in the amount of
$ 118,200.00 by and betwzen Lender and Bortower (the “Note”); and

WHEREAS, Leader is making the Loa I teliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower exesuts and deliver this Mortgage,

NOW, THEREFORE, in consideration of the foregoing and othet benefils accruing ta Borrower, the receipt
and sufticiency of which are hereby acknowledged, Borrower keraby covettants and agrees with Lender, as follows:

GRANTING CLAUSYS

BORROWER IRREVOCABLY MORTGAGES AND WARRANTS U0 LENDER, IT'S §UCCESSORS
AND ASSIGNS, all of Borrawer’s present and future estate, right, title and ftarest in and to the following described
property (collectively, the “Property™): '

(A) The real property located in the County of Cook ~__,State of |L ,
commonly known and addressed as:

16817 South Wolcott Avenua Markham, IL 60428 4
and more particularly described in Exhiblt A attached to this Mortgage and lncorporated herein by sefarence (the
“Land”); and

(B)  All Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights, and
Mineral Rights, including without limitation all present and future Leases relating to the foregoing real property and
all guaranties and securlty and security deposits supporting such Leases (as those torms ace defined in Asticls 1 of
this Morigage) (as those terms are defined in Article 1 of this Mortgage); and

©) All of the following related to the assets specified‘in (A and (B) ubove, (i) Books and Records,
plans, specifications, surveys (ii) Insurance Policies, title insurance policles, sales contracts, construction contracts,
architectural agreements, engineering contracts, service and maintenance contracts, management contracts, and
marketing contracts; (iii) work product arising from any such contract or agreement; (iv) all warranties, guarantees,
and other similar cotttract rights and (v) all other tangible personal property located on ot used In connection with
the forgoing (excluding only Consumer Goods as defined {n the Uniform Commercial Code).

1668-MtgBrg-20180222s 1 . 34547383
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THIS MORTGAGE SECURES THE FQLLOWING INDEBTEDNESS AND OBLIGATIONS
(collectively, the “Obligations”) in such order of priotity as Lender may from time to time elect:

{1 Payment and performance of Botrower's indebtedness and obligations under the Note and this
Mortgage and all extensions, renewals, modifications, and replacements thereof, including the Resetve Advance
pursuant to the Note(if applicable) (“Reserve Advance”); and

[P)] Payment and petformance of any and all other indebtedness which may hereaftor be owing by
Borrower to Lender under the Note, this Mortgage or other Loan Documents, however incutred, ineluding but not
limited to the attorneys’ foes, court costs, witness foes, expett witness fees, collection costs, and costs and expenses
paid by Lender in the preservation and enforcement of its rights and remedies under this Mortgage or other Loan
Documents,

3) %6 the extent that Lender's rights o recover a defidiency from Borrower are subject to Californla
real propetty law (iucluding without limitation the provisions of Code of Civil Procedure 5 80a, 580D, 580, 580¢, 726,
726,5 and 736) Borrowe: and Lendet hereby agree and acknowledge that this Secutity Instrument shall not secure the
following obligations whick ar~ hereby gxcluded from the definition of “Obligatlons” (i) the obligations of Borrower
under Section 2.3 of this Security Instrument or (i) any obligations under any other environmental indemnity
agreement or (iif) any obligations yrder any othet guaranty or indemnity agreement

THIS MORTGAGE constitutes (i) a personal property securlty agreement to the extent that it includes
personal property assets hereunder that av= notceal property assets subject to the applicable real property recarding
statues (and Borrower hersby grants Lendei» ssourity interest in all such personal property assets to securo the
Obligations) and (ii) a Fixture Filing in accordatas with the Article 9 of the Uniform Commercial Code,

ARTICLE |
DEFINITIONS *
For purposes of this Mottgage, the following terms shall havé the following definitions:

1.1 Booky and Records, “Books and Records” means all Looks znd records relating to the design,
construction, lmprovement, development, use, ownership, operation, maintenance. “enair, lease, taxation or marketing
of the Property whether kept in hard copy or electronic form.

1.2 Buildings. “Buildings” means all buildings, structurcs and other improvements now existing or
hereafier located on the Land,

1.3 Condemnation_Claims, “Condetmnation Claims” means all clalms, actions, ¢xuses of action,
demands, liens, rights, judgtents, settlements, awards, compensation, and dumages of every kind and nature which
Borrower now has ot which may hereafler acerue against any Person, whether arising It tort, by contract of sictute, or
I any other manner, which in any way directly ot indirectly relate to or arise out of any condemnation of the Property
or other taking of the Property for public or quasi-public use by eminent domain or to the transfer of the Property in
licu of condemnation or any such taking,

1.4 Condemnation Proceeds, “Condemuation Proceeds” means all proceeds, tangible and intanglble
property resulting from the payment, collsction of, recovery on, or other disposition of any or all of the Condemnation
Claims,

1.5 Covenants and Restrictions, “Covenants and Restrictions” means all covenanis, conditions,
restrictions, equitable servitudes, and all other similar matters now or hereafter affecting the Property, including any
condominium, planaed unit development, or cooperative apartment declaration of covenants, conditions and
restrictions, by-laws, articles, rules, and regulations to which Borrawer or the Property is subject or bound.

2 5 . 34547383
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1.6 Development Rights.  “Development Rights” means all existing and future development rights,
development credits, air rights, and options of any kind relating to the Property.

1,7 Easements. “Easements” means all existing and future casements, rights of way, licenses, and
similar rights relating or appurtenant to the Property and all existing and future rights in or to streets, roads, sickewalks,
allays, strips and gores adjoining or used in connection witl the Property, .

1.8 Yiyent of Default, “Event of Default” means any of the events desctibed in Article 3 of this
Mortgage, °

19 Fixtures, “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscaping, systems, built-in furniture, plumbing, olectrical, coverings and other commonly recognized fixtures now
or hereatter loes.ad in, on, attached or affixed to, or used in connection with the Land o the Buildings, including, but
not limited to, &il FVAC and utility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, toil2s;-sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and disposals: laundry equipment; engines, motors, generators, bollers, furnaces, and incinorators; wall,
window, and floot covesitips, ineluding screens, shades, drapes, and awnings; partitions, doots, windows, cabinets,
bookeases, and hardware; chradeliers and other light fixtures; trees, plants and other landscaping; and all attachments,
substitutions, accessories, accessions, replacements, improvemerits, and additions to any or afl of the foregolng, all of
which shall conclusively be deemed tc he part of the Land and Bultdings and conveyed by this Mortgage, whether ot
not affixed or attached to the Land or 2ae Buildings. ‘

LI0  General Paxgner, “General Partner” means any Person who is acting as a goneral partner of a
partnership.

LU Governmental Authorities,  “Govarttinental Authorities” means all governmental or quasi-
governmental authotitics, boards, bureaus, agencies, commiseions, departments, administrative tribunals, and other
instrumentalities, judicial and non-judicial authorities, anc. rublic utilities having or exercising jurisdiction over
Borrower ot the Property.

L12  Governmental Permits, “Governmental Permits” eans all permits, approvals, and authorizations
now or hereafter issued by all Governmental Authorities for or in comnectisn with the Property, including grading
permits, foundation permits, building petmits, tentative subdivision map approvals, zone changes, zone varianges,
conditional use permits, temporary certificates of occupancy, and final certificates of accupancy,

113 Governmental Requirements, “Governmental Requitements” meats all axisting and future laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities appiicable to Bortower or the
Property, including those respecting the design, construction, improvement, development, use, own ship, operation,
maintenance, repair, or marketing of the Propetty,

L14  Guaranty, “Guaranty” means the guaranty agroement or agresments executed by any. Guorantor,

115 Guarantor, “Guarantot” means the Person or Petsons, if any, now ot hereafter guaranteeing
payment of the Note or payment or performance of any or all of the other Obligations.

L16  Imnositions. “Impositions” means all (a) Taxes; (b) Insurance Premiums; (c) gas, electricity,
watet, sewer, and other utility charges which are incurred for the benefit of the Property or which may become a lien
against the Property; (d) assessments, charges, and fees imposed pursuant to any Covenants and Restrictions;
(¢) assessments, charges and foes payable with respect to any Easements, Water Rights or Development Rights;
(f) principal, interest, and other amounts payable in connection with any Liens; and (g) such other taxes, charges,
premiums, assessments and impositions relating to the Property, the payment of which Lender determines to be
necessary to protect Lender’s security for the Obligations, '

L17  Lmprovements, “Improvements” means the Buildings and Fixtures, collectively.

3 34547383
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118 Insurance Claims, “Insurance Claims” meang all claims, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and dumnages of every kind and nature which Borrower now
has of which may heroatter acorue ngainst any Petson, whether arising in tort, by contract or statute, or in any other
manner, which in any way directly or indivectly relate to or arise under any policy of insurance which Borrower
malntaina with respoct to the Property or which Borrower is required to maintain under this Mortgage {collectively,
the “Insurance Policies™).

119 Insurance Proceeds. “Insurance Proceeds” means all proceeds, tangible and intangible property
resulting from the payment, collection of, recovery ott, or other disposition of any or all of the Inswance Clalms,

L20  Ingurance Premiums, “Insurance Premiums” mieans all premiums and other amounts payable in
connection wiui orosuring o maintaining the Insutance Policies,

L21 © jueases, “Leases” means all existing and future rental agreements, leases, liconses, concassions,
occupancy agreemien’s, nad other similar agresments affecting the Property, including all subleases at any level,

L2322 Liens.” “Lleng” means all mortgages, deeds of trust, mechanics’ ligns, and other liens and
encumbrances of every kind and nature, other than this Mortgage, now or hereatler affecting the Propetty.

123 Loan Documents:” “.oan Documents” means the Note, this Mortgage (together with any tiders),
the Guaranty, and all other documents evectted by Botrower or any of the Guarantors and delivered to Lender at
Lender’s request in connection with the Loaan,and all extensions, renewals, modificatlons, and replacetuents of such
documents,

1,24 Manager, “Manager” means any Person-who is acting as a managet of a limited liability company,
including any metmber who is acting in such capacity. ‘

125  Mingral Rights. “Mineral Rights” means a'i existing and future right, title, and interest in and to
all minerals, oil, gas and other hydrocarbon substances in or oft the Property,

1.26 ~ Person, “Person” means any natural petson or any entity, ‘anluding any corporation, partrership,
Joint venture, limited liability company, trust, unincorporated organtzation, \'ustee; or Govetnmental Aughority,

127 Property Claims, “Property Claims” means all claims, actions, sausss of action, demands, lions,
rights, judgments, settlements, awards, compensation, and damages of every kind and daturs (other than the Tnsurance
Claims and Condemnation Claims) which Borrower now has or which tay hereafter acatue against any Person,
whether arising in tort, by contract ot statute, or in any other manner, which in any way directly or iadirectly relate to
or atlse out of any or all of the following: (a) the Property; (b) any existing or futyre fact, nater, UnCUrTence, or
transactlon relaling to the Property; ot (¢) the design, construction, improvement, development, 4se, ownership,
operatlon, maintenance, repair or marketing of the Property,

128 Praperty Proceeds. “Propetty Proceeds” means all proceeds, tangibile and intangible property
resulting from the payment, collection of, recovery on, o ather disposition of any or all of the Property Claims.

129  Rentsand Profits, “Rents and Profits” means all existing and futute rents, royaltles, issues, profits,
proceeds, revenues, income and other benefits of the Property ard all Leases, including all secutity deposits and
propald rent, -

130 Taxes, “Taxes” means (a) all taxes, bonds, levies and assessments now of hereafter affecting the
Property, including all general and special real and personal property taxes, bonds, and assessments affecting the
Property; (b) all other taxes, bonds, levies and assessments which now are of hereafter nay become a lien on the
Praperty, incfuding all income, profits, franchise, withhotding, and gross receipt taxes; (c) all other charges now or
heraafler imposed on or assessed against the Property by any Gavernmental Authority or arising with respect to the
design, construction, improvement, development, use, ownarship, operation, malntenance, repair or marketing of the

4 34547383
1668-MtgBrg-20180222rs



2315141001 Page: 7 of 50

UNOFFICIAL COPY

Property; and (d) all taxes, bonds, levies, and assessiments now or hereafter imposed by any Governmental Authotities
on Lender by reason of their respective intetests in the Loan Documents, excluding any franchise, estate, inheritance,
income, or similat tax imposed on Lender.

131 Tenants. “Tonants” means all tenants and occupants of the Property under the Leases,

132 Water rvights, “Water rights” meaus all existing and future water, water rights (whether riparian,
apptopriative, ot otherwise, and whether or not appurtenant), and all water stock relating to the Property,

ARTICLY, 2

COYVENANTS OF BORROWER
2.1 Dorformance of Secured Obligations, Borrowet shall pay and petform each and all of the

Obligations in necaiddnse with their respective terms,

2.2 Presevyaing of the Property, Borrower (a) shall maintain the Property in good condition and
repalry (b) shall promptly rejair and restore in a good and workmanlike manner any patt of the Propetty which may
be damaged or destroyed, witether o¢ not any Insurance Proceeds are adequate to pay for the cost of such tepair and
restoration; (c) shall comply and cause i Property to cotply with the provisions of all Insurance Policles; {d) shall
comply and cause the Property to comply with all Governmental Requirements; (e) shall comply and cause the
Property to comply with all Covenants an Resteictions; (£) shall matntain in effect all Governmental Perrits; (z) shall
not initfate, join in or consent 1o any change in the zoning, general plan, specific plan, or any other land use
classification affecting the Property ot any Couenadt or Restelotion without the prior written consent of Londer;
(h) shall not remove, detnolish, improve, add to, or alfer the Tmprovements (excluding non-structural alterations which
preserve or ierease the value of the Property, alteraticas required by Governmental Requirements and alterations
approved by Lender) or change the character or use of it Pi operty without the prior written consent of Lendet;
(1) shall not commit or permit any waste tespecting the Propert; orimpairment of the Property; () shall not abandon
the Property; (k) shall not commit or permit any act upon the Properiy i violation of any Govermental Requirements;
(1) shall promptly complete in a good and workmanlike manner, ¢id shall pay, when due, all claims for labor
perfortmed and for materials furnished in connection with, Improvements whick Botrower commences to consteuct on
the Land; and (m) shall paint, cultivate, irvigate, fertilize, fumigate, prune, tiaintais and do all other tets, in a timsly
and proper manner, which from the character or use of the Property may be nezessary or appropriate to preserve,
protect and malntain the value of the Property, Borrower hereby recognizes and ruirowledges that the condition
and appraisal of the Propetty and all relevant documents relating to the Property aie important and necessary for
Lendet to protect its position as secured creditor (whether or not Borrowet is a debtor in any dankruptey, receivership,
liquidation or eredit restructuting case or proceeding under state or Federal or bankruptoy law),Therefore, Borrower
hereby agrees: (a) to promptly provide to Lender all documents and filings reasonably requested vy i ender which
relate to (1) the Property, (ii) its condition, (iii) any operations related thereto, (iv) the maintenance ‘eceot, (v) any
taxes or assessinents thereon, (vi) any insurance therefor, (vii) any liens, claims or interests theteon assrted by third
parties, (viil) any leases thereof, and (ix) any rents or profits arising therefrom; (b) to provide Lender or itz agents
upon two days notice with 4 reasonable opportunity to conduct an internal and external appraisal of the Property and
to cooperate with any reasonable requests in connection with such appraisal; and (¢) to eoordinate with Lender to take
the forgoing actions on an expedited basis of not more than_ome day in the event that Borrower should become & debtor
in any bankruptcy, roceivetship, liquidation or credit restructure case or proceeding under state or Federal or
bankruptoy law,

Tazardoys Substances. As used in this Section 2.3, (8) “Hazardous Substances” are those
substances defined as toxic or hazardous substances, pollutants, or wastes by Environmental Law and the following
substances: gasoline, ketosene, other flammable or toxic petroleurn produets, toxic pesticides and hetbicides, volatile
solvents, matetials containing asbestos or formaldehyde, and radioactive materdals; (b) “Environmental Law” means
foderal laws and laws of the jurlsdiction where the Property is located that relate to health, safety or environmental
protection; (¢) “Cnvironmental Cleanup” includes any response action, remedial action, or removal action, as defined

5 34547383
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in Environmental Law; and (d) an “Environmental Condition” means a condition that can cause, contribute to, or
otherwise trigger an Environmental Cleanup,

Borrowet shall not cause or permit the presonce, use, disposal, storage, or release of aty Hazardous
Substances, or threaten to release any Hazardous Substances, on or in the Property. Borrowse shal not do, nor allow
anyone else to do, anything affecting the Property (a) that is In violation of any Etvironmental Law, (b) which creates
an Environmental Condition, or () which, dus to the presence, use, or release of n Hazardous Substance, creates a
condition that adversely affocts the valus of the Property. The preceding two sentences shall not apply to the presence,
use, or storage on the Property of small quantities of Hazardous Substances that are generally recognized to be
appropriate to normal residentiul uses and to maintenatice of the Property (including, but not limited to, Hazardous
Substatices in consumer products),

Bosawar shall promptly give Lender written notice of () any investigation, claim, demand, lawsuit or other
action by any governmental ot regulatory agency or private party involving the Propetty and any Hazardous Substance
or Environmenta! Lo w of which Borrower has actual knowledge, (b) any Environmental Condition, including but not
limited to, any spil'ing, leaking, discharge, release or threat of releass of any Hazaedous Substance, and (c) any
conditlon caused by the prisence, use or release of a Hazardous Substance which adverscly affects the value of the
Property, If Borrower learits, 4t Is notified by any governmental or regulatory authority, or any private party, that any
remaoval or other remediation of 25y Hazardous Substance affecting the Property {5 necessary, Bortower shall prompily
take all necessary remedial actions iircccordance with Environmental Law, Nothing herein shall croate any obligatlon
ot Lender for an Environmental Cleanyp,

2.4 Iusurance.  Borcower-shall keep the Improvements now existing or hereafler erected on the
Property insured against loss by fire, hazards iuc'uded within the torm “extendsd coverage,” and any other hazards
including, but not limited to, earthquakes and fiosds, for which Lender requires insurance, Each of the Insurance
Policies, including the amounts, form, coverage, dedutibles, insurer and loss payable and cancellation. pravisians,
shall be aceeptable to Lender and the insurance company brov.ding coverage taust have rating of at least A-V or better
in the latest edition of “Best’s Insurance Guide,” must be liczngd to do buslness in the state In which the propetty is
located, and must be licensed fo transact the lines of insurance vecaired in this transaction, Without litniting any of
the terms of thig Section, (i) each of the Insurance Policies shall picids that it may be canceled or modified only upon
riot less than thirty (30) days prior written notice to Lender; and (i) tns fi'e and extended coverage and othet casualty
insutance policles which Borrower Is required to maintain under thic Mottrage shall contain a mortgagee’s losg
payable endorsement acceptable to Lender natming Lender as loss payee and enall be written with liability in an amount
equal fo the lesser of (x) the original principal amount of the Loan plus @ity Paserve Advance and (¥) the full
replacement cost of the Improvements, Borrower shall provide evidence to Lenderal o' vequired insurance hereunder
on or before the closing of the Loan,

2.5 Iusurance Policies. Within thirty (30) days after closing of the Loan, Torrnwear shall deliver to
Lender the originals of all Insurance Policies together with receipts for the full payment of all Tnseiance Premiums,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding, Lunder shall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or content of auy Insurance
Policies, the solvency of any insurer, o the eollection of any Insurance Proceeds, and Borrower shall at aif #590s have
full responsibility for all of such matters, Not later than thirty (30) days prior to the expiration of each of the insurance
Policies, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring Insucance Poligies
together with writien evidence showing payment of the Tnsurance Premiums for such policies. If Borrower fails to
deliver any of the Insurance Policies fo Lender in accordance with this Mortgage, or if any of the Insutance Poligies
is cancelad, Lender, without notice to or demand upon Borrower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer as Lender determines to be tecessary or appropriate to protect its
interest, Without limiting any other provision of this Mortgage, all premiums and other costs and expenses paid or
ineurred by Lender in connection with Lender’s obtaining atiy Insurance Policies under this Section shall be payable
by Botrower to Lender on Lender’s demand. Lender shall not be obligated to obtain or maintain any policy of
Insurance with respect to the Property, All Insurance Policies relating to the Property and all unearned Insurance
Premiums shall automatically inure to the benefit of and be deemed to be assigned to the grantee of the Property at
any judicial or nonjudicial foreclosure sale under this Mortgage or by any deed in lieu of foreclosure under this
Mortgage.

8 34547383
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2.6 Assignment of Insurance Claims and Proceeds, To secure the Obligations, Borrower grants,

transfers, and assigns to Lender the Insurance Clalms and Insurance Procegds,

2.7 Assignment_of Condemnation Claims _and Progeeds and Other Claims. To secure the

Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemuation Proceeds,
Praperty Claims, and Property Proceeds,

2.8 Payment of Proceeds. Borrower shall cause all Insurance Proceeds, Condempation Proceeds and
Property Proceeds (collectivaly, the “Proceeds™) to be paid ot delivered ditectly to Lender, Lender shall at all times
have the right but not the obligation (a) to demand, collect, accept, receive and give receipts for any and all of the
Proceeds; and (b) to direct any Person to pay or deliver any ot all of the Proceeds directly to Lender. Nothing contalned
in this Mortgeg= shall be deetned to obligate Lender to make anty inquiry as to the sufflelency of any Proceeds received
by Lender.” 1i%r any reason Bortower receives any Proceeds, Bortower shall immediately pay, assign, endotse or
deliver such Piogaeds to Lender in the original form in which recelved by Boirower and shall not commingle such
Proceeds with any «f Borrower’s other funds or property.

2.9 Erosecution and Settlement of Claims, Priorto the ocourrence of any Event of Detault, Borrower
shall have a license to procecnte and enforee the Insurance Claims, Condemnation Claims, and Property Claims
{collectively, the “Clalms™),“Lendershall at all times have the right to appear In, defend, and progecute afty action or
proceeding arising out of or telating 4 iy or all of the Claims if Leuder determines that such action is necessaty or
appropriate to protect Lender's interest in-cennection with the Obligations. Upon the oceutrence of an Event of
Default, Borrowet’s license to prosecute wnd enforoe the Claims shall be revoked upon, and to the extent provided in,
notice by Lender to Borrower, Following such, kavocation, Lender, at its option, shall have the exclusive tight to
prosecute and enforee any or all of the Clains %0 <he extent provided in Lender’s notice of revocation and io
compromise, adjust, seitle or dismiss any or all of the Claims, whethet ot not Lender hag taken possession of the
Property.  Without Lender’s prior written consent, Boreovser shall not (8) sell, transfor, pledge, hypothecate or
otherwise dispose af or abandon any or all of the Claims; o7 f0) sompromise, adjust, seftle, or dismiss any or all of the
Claims, ‘

2,10 Tite Policy, Upon recordation of this Mortgage, For.ower shall cause the Lender to be furnished
with an lender’s policy of title insurance acceptable to Lender (a) witted in an-amount equal to the principal amount
of the Loan; (b) issued by a title insurance company acceptable to the Lend:r; (¢) showing title to the Property to be
vested in a manner acceptable to the Lender; (d) containing a legal deseriptici -t the Property satisfactory to the
Lender, (e) insuring this Mortgage as a first lien on the Property, subject only to such excantions as have been approved
in writing by the Lender; (f) containing such title insurance endorsements ag may be v [uired by the Lendet; and (g)
otherwise accoptable to the Lender in form and substance, including the policy revision date, Within tive (5) business
days after the Lender’s request from time to time, Borrower, at its expense, shall furnish £ Tender with such
additional tltle insurance endorsements as the Lender may require insutlng the continuing firse priority of this
Mortgage. Botrower shall at all times cooperate with the Lender and ifs title insurer and provide the Lender’s title
insuter with such information as such title insurer may request or require In order to provide the Leider with the
policies and endorsetments described in this Section,

2,11 Subordinate Mortgages. Borrower shafl not grant or permit any other Lien on the Property
(“Subordinate Mortgage™) withaut Lender’s priot written consent, To obtain Lencler’s written consent, which Lendar
may withhold for any reason in its discretion, Borrower must first dellver to Lender a written agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage which provides that (a) the Subordinate Maortgage is
and shall at all times remain unconditionally subject and subordinate to this Mortgage; (b) if any action or proceeding
{s commenced to foreclose the Subotdinate Mottgage, no Tenant under any Lease shall be named s a defendant in
such action or proceeding, nor shall such action or proceeding terminate any Lease, without Lender’s prior writlen
consent; (c) all Rents and Profits, whether collected directly by the holder of the Subordinate Mortgage or through 4
receiver, shall be applied first to the Obligations, second to the payment of the Impositions, and thereafter to payment
of maintenance and operating costs relating to the Proporty; and (d) the holder of the Subordinate Mortgage shall give
written notice to Lender not later than ten (10) days prior to commencing any judicial or nonjudicial action or
proceeding to forecloss the Subordinate Mortpage,
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2.12 Pertnitted Leasing; Assignment of and Compliance with Leages, Notwithstanding Section 3.12
below, Borrower shall have the right to enter into Leases in the ordinary course of Bortower’s business without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification thereto; (a) the tetm of such Leage, including any extension or renewal options, does not excesd
a total of five (5) years; (b) the form used for such Lease represents a commetcially reasonable lease form or has beep
approved in writing by Lender priot to Borrower’s excoution of the Lease; (c) such Lease is unconditionally
subordinate to this Motlgage and contains an attornment provision consistent with Section 2.13 below; (d) no Event
of Default has occurred and is continuing at the time of Borrower’s execution of such Lease; (e) Borrower provides
Lender with an accurate and complete copy of such Lease within ten (10) business days after such Lease is executed
by Bottower; (f) Borrower does not collect rent for more than one (1) month in advance; and (g) Borrower does not
in any other manner impair Lender’s tights with respect to or Interest in the Rents and Profits, Upon Lenider’s request,
Bortower sheliexecute, acknowledge and deliver to Lendet an absolute and unconditional assignmont acceptable to
Lender of all ot Borrowet’s juterest 1n all Leases and all guaranties of and security for the Tenants® respective
obligations under-iic Leases, Botrower shall perform and discharge all obligations of the lessor under the Ieases in
accordance with tis erms thereof and shall diligently enforce all remedies avallable to Borrower in a commercially
reasonable mannet iniv< event of a default by the Tenant under any Eease,

213 Attornmeat at Lender’s Option, Each Tenant who etters into Lease for the Property after the
date of recordation of this Motigage (cach such Lease is referred to as a “Subordinate Lease™) and who has not entered
into a written non-disturbance and-<iteidment agreement with Lender shall bo deerned to flave agreed to attorn to
Lender and accept Lender as the landlord <initar its Lease on the terms of thig Section, If Lender aoquires title to the
Property by judicial or nonjudiclal foreclosurs under this Mortgage or by deed in lieu of foreclosure under this
Mortgage, Lender, at its option, shall have the riokt to requite any or all Tonants under Subordinate Leases to attorn
to and accept Lender as the landlord under suce Zesant’s Subordinate Tease (the “Attornment Option”) by giving
written notice to such Tenant within thirty (30) days after the date on which Lender acquires title to tho Propetty (the
“Acquisition Date®), If Lender excrcises the Attornirent Option with respect to any Subordinate Lease, such
attornment shall be effective and self-operative as of the Agjuisition Date without the execution of any further
documents on the part of the Tenant, Lender, or any other party, ard the Tenant under the Subordinate Leage shall be
bound to Lender under all of the terms, covenants, and conditions ot the Subordinate Lease for the temaining balance
of the term thereof, with the same force and effect as if Lender were ‘e landlord under such Lease, Whether or not
Lender exercises ity Attorument Option with respect to any Subordlnaiw Leass; Lender (a) shall not be liable for any
act or omission of any prior landlord under any Subordinate Lease, including Bortewer; (b) shall not be subject to any
offset, defense, or claim which any Tenant may have against any prior landlsfe under any Subordinate Lcase,
including Bortower; () shall not be obligated (i) to return any seourity deposlt now r iéreafter paid by any Tenant;
(if) to return any prepaid rent ot other amounts prepaid by any Tenant; or (iii) to grant &ny Ténant & credit for any such
security depostt, prepaid rent or ather prepald amounts (excluding monthly rent and othel charges which have not
been prepaid for mote than one month in advance), except to the extent, if any, that Lerder has actually and
uncorditionally recetved such security deposit, prepaid rent or other prepaid amounts; aud (d) shoit 1ot be obligated
to complete the construction of any or all Improvements, Without limiting the terms of this Section; von Lender's
request, each Tenant under a Subordinate Lease shall execute and deliver to Lender any docoment which Lender
detetmines to be necessary or appropriate to evidence such Tenant’s attornment to Lender ot: the terms of thig Section,
including a new lease with Lender on the same terms and cenditions as the Subordinate Iease for a term equal to the
unexpired term of the Subordinate Lease, Nothing contained in this Section shall be deemed to obligate Lender to
recognize any Subordinate Lease or accept an attornment by any Tenant upon Lendet’s acqulsition of title to the
Propetty. If Lender elects not to exercise the Attornment Option within the time period specified in this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the Tenant
thoreunder shall automatically terminate and shall be of o fusther foree or cffect from and after the Acquisition Date,

214 No Liability by Lender. Nothing contained in this Mortgage shall be deemed to obligate Lender
to prosecute ot enfores any or all of the Claims nor shall Lender have any liability or responsibility for any failure or
delay by Lender in prosecuting ot enforcing any or all of the Claims or to collect any ot all of the Proceeds, Bortawer
shall at all times have the tight to determine and follow its own policles and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents,
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215 Application of Proceeds, Lendet, at ifs option, shall have the right (a) to apply any or all Proceeds
teceived by Lender to any or all of the Obligations in such order and mater as Lender shall determine, whether or
ot such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release any or all of the Proceeds received by Lender for payment of the costs of repair or
reconstruction of the Property on such terms and conditions as may be acceptable to Lender; ot (¢) to release any or
all of the Proceeds received by Lender to Borrower on such teems and conditions as may be acceptable to Lender. To
the extent it is determined that Lender has applied paymants in any order prohibited by any Governmental Authority,
Lender shall refund to Botrower any fees and/or Interest associated with the misapplication of payments. Acceptance
of such refund by Borrower shall be deemed sufficient remedy and Borrower will have no right to seek further ¢claims
or damages from Lender.

2167 Release of Procgeds for Reconstruction, Without limiting the generality of Section 2,15 above,

if Lender eiecks m release any Proceeds for tepair of reconstruction of the Property, at Lender’s option, such release
shall be conditionzid on Borrower’s satisfaction of the following conditions within one hundred and twenty (120) days
alter the occurrency riihe damage requiring the repair or reconstruction: (a) Botrower’s deposlt with Lender of such
funds in addition 10 ti¢ Troceeds as Lender determines to be nocessaty to pay ail ditect and indirect costs relating to
the repair or reconstructior of the Property; (b) the establishment of a procedure acceptable to Lender for Lender's
disbursement of the Proceeds; (2) Lender’s receipt and approval of final plans and s pecifications and a cost breakdown
for the repair or reconstruction of the Property; (d) Lender’s receipt and approval of (i) a genera! construction contract
for the repair or reconstruction of the roperty executed by Borrower and a contractor acceptable to Lender; and
(1) payment and perfotmance bonds writieron such general contractor fssuod by a surety acceptable to Lender
(¢) evidence acceptable to Lender that (i) the renair and reconstruction of the Propetty can be completed and a fingl
and unconditional certificate of accupancy far<ns Propetty can be lssued not later than thirty (30) days before the
maturity dato of the Note; (i) upon completion 29tz repair or reconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, opecating axpenses of the Property and installment payments due in
connection with the Loan; (ili) leases acceptable to Lend e wiil be in effect or remain in effect upon completion of the
tepair of reconstruction of the Property; (v) upon cortpletica of the repair or reconstruction of the Property, the fair -
market value of the Property will be at leust as great as it was priorio the date on which the damage or condemnation
oceutted as shown in an appraisal acceptable to Lender; (v) there has been no adverse change in the financial conditi on
of Borrower or any Guarantors stnce the date of this Mortgage; and (viLno Event of Default exists; and (f) such
additional conditions as Lender may establish,

217 Taxes and Impositions. Borrower (n) shall pay all Taxes at leascton (10) days before delinquency;
and (b) shall pay all other Impositions when due. Upon Lendet’s request, Botrowerstizii deliver to Lender receipts
and such other substantiating documentation as may be required by Lender to evidence paytient of all Impositions by
Borrower in accordance with this Section,

218  Absolute Assizmment of Rents and Protits,

(1) Absolute Assignmnent, Borrower absolutely, irrevocably and unconditic aaliv. grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurtence of an Event of Default, Borrowar shall
have a license (o collect and retain on the terms of this Section 2.18 all Rents and Profiis as they become due and
payable. Upon the occurrence of an Event of Default, Borrower’s license to collect the Rents and Profits shall
automatically be ravoked without notice to Borrower, Following such revocation, Lender shall be entitled to collect
and retain all Rents and Profits, whether ot not Londer has taken possession of the Property, and Bortower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or thereafter collscted by
Borrower. All Rents and Proflts collected by or on behalf of Lender may be applied by Lender to the Obligations in
such order and amounts as Lender may determine, If Lender elects to seok the appointment of a receiver following
the oceurrence of an Event of Default, Borrower irrevocably and unconditionally consents to the appointment of g
teceiver without regard to the adequacy of the soourity for any of the Qbligations. Notwithstanding anything to the
conirary contained in this Mortgage, the assignment of Rents and Profits contained in this Section is an absolute
assigiiment and not an assignment as scourity, Neither the ass] gnment of Rents and Profits contained in this Section
nor any action taken by Lender to collect the Rents and Profits shall be deemed to make Lender a mottgagee-in-
possession of the Property or shall be deemed to render Lender diectly or Indirectly liable or responsible for {i) the
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use, control, condition, care, operatlon, oceupancy, management, repair, or leasing of the Property; (ii) the production
of Rents and Profits from the Property; or (fii) to the extent permitted under applicable law, the performance or
observance of any ot alt of Borrower's duties, obligations, representations, ot warranties under any Leases or other
agreerents relating to the Rents and Profits, Lender shall have no tesponsibility or liability of any kind for any failure
or delay by Lender in enforcing any of the terms or conditions of this Saction 2,18,

(b) Applications of Rents and Profits Prior to Revocation of icense, Borrower shall apply
the Rents and Profits to the payment of all reasonablo and necessary opetating costs and expenses of the Propetty,
installment payments due in connection with the Loan, payment of inpositions, and a reasonable teserve for future
reasonable and necessary expenses, repairs and teplacements relating to the Pro petty before using the Rents and Profits
for any other purpose which does not directly benefit the Property,

{c) Natices to Tenants, Upon revacation of the license described In Section 2.18(a) above,
Borrower irrevocsily authorizes and directs all Tenants under the Leases to comply with any notice ot demand by
Lender for paymewits 3 ender of any Rents and Profits or for the performance of any of the Tenant’s other respective
obligations under tne Ledses, regardless of any conflicting demand by Borrowet or notice by Borrower lo any Tenant
that Lender’s demand is invaii< or wrongful. No Tenant shall have any duty to inquire as to whether any default by
Borrower has occurred under faeLoan Documents in contection with any notice or demand by Lender under thig
Section,

219 Request for Lender’s Consent to Transfers. All requests by Borrower for Lendet’s consent to
transfers under Section 3,12 below (a) sl specilically describe the transaction with respect to which Lender’s
consent is roquested; (b) shall be delivered to Tzpder not less than fifteen (15) days before Botrower proposes to take
the action: with respoct to which Lender's consent i rrauosted; and (c) shall be accompanied by complote and acourate
coples of all documents relating to the transaction *vith raapeet to which Lender’s eonsent ig requested, including
financial statetnents and other information regarding the proposed teansfores, Boreower acknowledges and agreos that
Lender’s tight to withhold its consent, in its sole and abscuutr discretion, to any or all of the events deseribed in
Section 3,12 below is based, in part, on the fact that Botrower’s particular financlal condition, eredit history, character,
experience, ability and expertise, as represented by Borrower to’ Lunder, were materlal and important factors in
Lender’s declsion to make the Loan, and that Lender will cotitinue to rely on such matters to insure satistactory
compliance with the Loan Documents duting the entite term of the Lo, I Lecider, in its sole and absolute discretion,
consents to any of the transfers described in Section 3,12 below, such consent shall ziot be deemed to release Botrawer
ot any other Person liable for payment or performance of the Obligations, aid Barrower and such Persons shall
* continue to remain liable for payment and performance of the Obligations in aceardaney with the termes of the Loan
Documents, unless expressly relcased pursuant to a further written agreement signed by Letider,

220 Fixtures, Notwithstanding Section 3.12 below, Borrower may from time to time replace any
Fixtures constituting a patt of the Property i the ordinary course of Bortower’s business, proviuad. that (a) the
replacement property for such Fixtures is at loagt equivalent in value, character, and quality to the Flxtures boing
replaced; (b) Botrower has good and marketable title to such replacement property froe and clear of ull ieng, clalms,
and interes(s other than the lien of this Mortgage; and (e} this Mortgage shall constitute a first lien on such replacement
Property,

221 Natice of Certain Matters. Borrower shall promptly notify Lender in writing of (i) any claim,
demand, right, or Lien relating to the Property which may be adverse to the lien of this Morigage; (1i) any material
loss, depreciation, or advetse change in the value of the Proparty and any other occurtence which may materially and
idversely affect Lender’s lien on the Property; (iii) any material adverse change in Borrowers ability to perform any
ot all of the Obligations; (Iv) any event or condition which constitutes an Event of Default; and (v) any dispute between
Borrower and any Goveratuental Authority relating to the Property which may have a material adverse effect on the
Property.

222 [Inspeetion, Lender shall have the right at all reasonable times (8) upon reasonable prior written or
telephonic notice (except that no such notice shall be required in the ease of an emergency or any inspection limited
to the public arcas or common areas of the Property) to enter upon and inspect the Praperty, including any entry which
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Lender determines is fiecessary ot appropriate in connection with enforeing or exercising any right, remedy or power
available to or conferred on Lender under the Loan Documents; (b) to contact any Person to verify any Information
provided or disclosed by Barrower to Lendet; and (o) to release such information regarding the Property, Borrower,
or the Obligations as Lender may determine to be necessary ot appropriate in connection with enforcing or exercising
any right, remedy or power available to or confetted on Lender under the Loan Documents, Lender shall have no
obligation or duty to inspect the Property, and all such inspections by Lender shall ba for Lenders sole beneilt and
not for the benefit of Borrower or any othet Person.

223 Defense of Actions and Protection of Security by Borrower, Botrower shall appeat (n and

defend any action or proceeding commenced by any Person other than Lender which affeots or which Lender
determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation Claims,
of Property Claims; (¢) Lender’s or Borrower’s respective rights and obligations under the Loan Documents; (d) the
Obligations; or (=) any other transaction o matter which affects Lender by reason of its interest in the Property.
Borrower shall’ protoptly commence and diligently prosecute all actlons and proceedings which are necesaary or
appropriate or whico Lender determines may be necessary ot appropriate to do any or all of the following: (i) prevent
any damage, destructior, v injury to the Propetty; (ii) enfotce or recover upon the Insutance Clairs, Condemnation
Claims ot Property Claims o ¢allect the Insurance Proceeds, Condemuation Proceeds, or Property Proceeds; ot (iii) to
presetve, protect, maintain, and defend the Propetty and Lender’s lien thereon,

224 Lnforcement of Cyvenants and Restrictions, If any of the Covenants and Restrictions apply to
Persons owning ot oceupying real properiy which is adjacent to ot in the vicinity of the Property, Borrower shall
diligently enforce the Covenants and Reatrictions against such Persons if (a) such Persons have breached their
obligations under the Covenants and Restrictioos;.and (b) such breach has not been cured by such Persons wichin
ninety (90} days after a request by Lender to Borswer to enforce the Covenants and Restrictions.

225  Further Assurances. Upon Lender's request, Borrower shall exscute, acknowledge and deliver to
Lendet such further documents and agreements and take suci tirther actions as Lender may reasonably require from
time to time to effectuate ot catry out the purposes of the Loan Tocuments or to evidence, perfect, maintain, preserve
or protect Lendet’s lien on the Property, including Bortower’s eyseution of security agreements, assighments,
financing statements, and continuation financing statements. Upsn Lender’s request, Borrower shall excoute,
acknowledge and deliver to Lender an agslgnment acceptable to-Lender-of such additional rights, privileges,
Governmental Permits, and documents relating to the Property as Lender tray reazonably determine to be fecessary
or appropriate In connection with the design, construction, improvement, devsinument, use, ownership, operation,
maintenance, repait or marketing of the Property,

ARTICLE 3

EVENTS OF DEFAULT

Lender, at its option, shall have the right to declare Bottower to be in default under this Morigaze and the
other Loan Documents upon the occurrence of any or all of the following events:

31 Payment of Note and Other Monetary Obligations Under Ioan Doguments. If (a) an Event of
Default occurs under the terms of the Note; or (b) Borrower fails perform any of its other obligations under the Loan
Documents ot undar any other document with Lender requiring the payment of monsy to Lender or any third Person
within ten (10) days after the date on which such indebtedness or monetary obligation is du.

3.2 Performance of Non-Monetary Obligations Under Loan Documents, If Borrower breaches of
otherwise fails to perform any of its non-monetary obligations to Lender or any third Person under any of the Loan
Documents or under any other document with Lender when due,

33 Misvepresentation. If any request, statement, informatlon, certification, or representation, whether
written or oral, submitted ot made by Borrower to Lender in connection with the Loan is false or misleading in any
material respect.
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34 Insolvency of Borrower. If (a)a petition is filed by or against Bortower under the federal
bankruptcy laws or any othet applicable federal or state bankruptey, insolvency or similar law; (b) a recetver,
liquidator, trustee, custodian, sequestrator, or other similac official is appointed to take possession of Barrawer o the
Property, or Botrawet consents 1o such appointment; (¢) Borrowsr makes an assignment for the benetit of creditors;
provided, hawever, that Borrower shall have thirty (30) days within which to cause any involuntary bankeuptey
procecding to be dismissed or the involuntary appointment of any receiver, liquidator, trustee, custodian, or
sequastrator to be discharged, The cure provision contained in this Section shall be in liew of, and not in addition to,
any and all other cure provisions contained in the Loan Documents,

3.5 Petformance of Obligations to Senior Lien Holders or Thivd Persons, If (i) Borrower fails to

pay any of its indebtedness or to petform any of its obligations under any agreement between Borrower and any other
Person who hoidls a Lien senior to thls Mortgage when due; ot (if) Borrower fails to pay any of its indebtedness or to
porform any of it~ obligations when due under any other material document between Borrower and any other Petson,

a6 Atachment, If all or any material part of the assets of Bortower or Guarantor are attached, seized,
subjected to a writ or ievied upon by any court process and Borrower fails to cause such attachmont, setzure, writ or
levy to be fully released ot rexioved within sixty (60) days after the occurrence of such event, The cure provision
contained in this Section shaid Fe i lieu of, and not in addition to, any and all other cure periods contalned in the Loan
Documents.

3.7 Injunctions. Ifa courtorgzr is entered against Borrower enjoining the conduct of all or part of its
business and Borrower fails to cause suck-injunation to be fully stayed, dissolved or removed within sixty (60) days
after such order is entered, The cure provision-zontained in this Section shall be in lieu of, and not in addition to, any
and all other cure perlods contained in the Loan Ducuments,

3,3 Dissolution, The dissolution, liquilation, of termination of existence of Borrower or any of
Borrower’s Genoral Partners or Managers,

3.9 Impairment of Prioyity. If(i) the priority of this Morlgage or Lender’s security interest under any
of the other agreements securing any or all of the Obligations Iy tupaired for any reason; or (i) the value of the
Property has deteriorated, declingd or depreciated as a result of any intentions!tartious act or omission by Borrower,

310 Condemnatign, If all or any matetial part of the Property i< vvansforred to any Governmental
Autharity as a result of any condemnation proceeding or action with respoct to all or nny :aterlal part of the Property,

311 Faitare to Repair Casualty, [f there is an uninsured casualty with respeot to the Property and
Borrower (a) falls to commence repairs and reconstruction of the Property within ninety (90) drys after such damage;
or (b) thereatter fails to diligently prosecute such repaits and reconstruction to gompletion,

312 Sales, Transfers and Further Encumbrances, Ifany one of the following events coours without

Lender’s prior written consent, which may be withheld in Lenders sole and absolute disotetion!

(a) the sale, conveyance, transfer, mortgage, encumbrance, lgase (exoept for (1) the leasing of
space in the Improvements which is permitted ynder Section 2,12 of this Mortgage and (if) the conveyance or
transfet of any part or any interest in the Property to a revocable family trust affiliated with Borrower, provided that .
such conveyance or transfer ls solely for estate plannlng putposes), ot alienation of all or any part of the Property or
any interest in the Property, whether voluntary or involuntary, or Bortower’s grant of any oplion of agreement to
effect any such transaction. ‘

(b) if Botrower ot any General Pactner or Manager of Bottower is pattoerskip, the
admission, withdrawal, retirement or removal of any Genetal Partnee of Borrower or any of Borrower’s General
Partners or Managers, o the sale or teansfer of more than forty-nine percent (49%) of the boneficial inferests in
Baorrower or any of Borrower’s General Pattners or Managers,
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() If Borrower or any General Parther or Manager of Botrower is a corporation, the sale of
transfer of an aggregate of more than fotty-nine percent (49%) of any class of stock in such vorporation ot the
issuance by such carporation of additional stock to any Person who is not a shareholder in such cotporation as of tha
date of this Mortgage.

() if Borrower or any General Partner ot Manager of Borcower is a Hmited liability
company, the appointment, withdrawal, retirement or removal of any Manager of Borrower or any of Bortower’s
General Partners or Managors or the sale or teansfer of mote than forty-nine percent (49%) of the beneficial Interests
in Borrower or any of Borrower’s General Partners or Managets,

(e) if Borrower or any General Pastner or Manager of Barrower fs an individual, the death or
Incompetencv-af such Person, except where applicable law limits or prohibits Lender's declaration of g default
based on suth osourtences; ptavided, however, that Lender shall not declare an Fvent of Default to exist hased
solely on the dzath-a¢ mental incompetonce of any Individual Borrower, General Partner, or Manager if, within
ninety (90) days w8¢ribe ocourrence of such event, 4 substitute is appolnted, and Lender determines that the
financial condition; casit’c history, character, experience, ability and expertise of such substitute is olherwise
acceptable,

313 Default by-uarantor, 1f Guarantor fails to pay any of its indebtedness or perform alty of its
obligations under the Guaranty vhea ave or the revocation, limitation or termination or attempted revocation,

limitatlon or termination of any of the obligations of Guarantor under the Guaranty, except in accordance with the
eXpress writton terms of the Guaranty,

3.4  Misrepresentation by Guaranioz, If any request, statoment, information, certification, or

representation, whethar written or oral, submitted or 1nade hy Guarantot to Lender in conneation with the Loan or any
other extension of credit by Lender to Barrower or such Guatantor is false or misleading in any material respect,

315 Cross-Defautt, IfBorrower, or any Affiliated Borrower (as herelnafter defined), fails to pay any
ofits indebtedness or to perform any of its obli gatlons as to any other Joan or loans or any other obligation owed to
Lender when due, As used in this Section, “Affiliated Borrower” meras any borrower (individual or entity) directly
or indirectly controlling, controlled by, ot under common control with; Sorrower, and “control” means an ownership
interest equal to of greater than 10% of the entity or the ability to direct the t1anagement or affairs of that entity,
whether through ownership, by contract or otherwise,

ARTICLE 4

REMEDIES

Upon Lender's election to declate Borrower to be in default under this Mortgage and e other Loan
Documents pursuant to Article 3 above, Borrower shall be deemed to be int default under this Mortgage ana the other
Loan Documents, and Lender shall have the following rights and remedies:

4.1 Actions by Lender. Lender shall have the right (a) to enter, take possession of, and manage,
operate and lease the Property; (b) to take possession of any or all Books and Records; (¢) to collect any ot all Rents
and Profits, whether or not Lender has taken possession of the Property; and (d) to take any or all actions which Londer
determines to be necessaty or appropriate in connection therewith or to preserve, protect, maintain and defend the
Praperty and Lender's licn thereon, including (i) the cxercise and enforcement of all of Borrower’s rights under any
or all of the Leases; (i) the termination, acceptance of a surrender, modification or amendment of any or all of the
Leases; (iii) the execution of new Leases on such terms and conditions as Lender determines to be appropriate; and
(iv) the repair, alteration, improvement or completion of the Property in such manner and to such extent as Leonder
detertines to be necessaty or appropriate. If Lender elects to take possession of the Property or to take any or all of
the other actions described in this Section by court procoss, Borrower ircevocably and unconditionally agress that a
receivor may be appointed by a court for such purpose pursuant to Sectlon 4,5 below,
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4.2 Judicial Action, Lender shall have the right to commence an action or proceeding to foreclose this
Mortgage and to enforce any or all of the terms of the Loan Documents, including specific performance of the
cavenants of Borrower under this Mortgage,

4.3 Foreclosure by Power of Sale,

() Declaration and Notice of Defanlt, Tender shall have the right (1) to cause the Property
to be sold under the power of sale contained in this Mortgage in any mannet permitted by applicable law; and (fi) to
deliver to Borrower a written notice of default and election to cause the Property to be sold, Upon the expiration of
such petiod of time after delivery of such notice of default and election to sell and the glving of such notice of sale as
may then be required by law, and without the necessity of any demand on Borrower, Lender or any designated sheriff
or clerk, at thy time and place specified in the notloe of sale, shall sell the Property at public auction to the highest
bidder for cash inU.S, Dollars payable at the time of sale. Lender or any abligee, creditor, or the holder or holders of
the Note or Loan Josuments may bid and purchase at such sale.

(n) Zostponements; Multiple Parcels, To the oxtont permitted by law, Lender may, from
time to time, postpone any.salehersunder by public announcement at the time and place noticed for such sale or may,
in its discretion, give a new toticeof sale, Ifthe Property conslats of several lots, parcels or items of propetty, Lender
shall have the exclusive right (i) to 4esignate the ordet in which such lots, parcels or items shall be offered for gale or
sold; and (if) to ¢lect to sell such loig; pavcels or ltems through a slngle sale, through two or more successive sales, or
in any other manner Lender determinos to be\in its best interest, Auy Person, Including Bottower and Lender, may
purchase af any sale under this Mortgage, aad Lender shall have the right to putchase at any such sale by crediting
upon the bid price the amount of all or any pastofihe Obligations. If Lender determines to sell the Propetty in mote
than one sale, Lender may, af its option, causs ®ich sales of tho Property to be conducted simultaneausly or
suscossively, on the same day or on such different duys osHmes and in such order as Lender may determine, and no
such sale shall terminate or otherwise affoct the lien of this ortgage on any part of tho Property that has not been
sold uatil all Obligations have been paid in full, :

() Costs of Sale; Incomplete, Defective or Yeeopular Sales. Borrower shall pay all costs,

fees, and expenses of all sales of the Property under this Mortgage, including the costs, fees, and expenses (including
attorneys’ fees) of Lender, together with interest thereon at the interesi tate apgiicable to principal under the Note, A
sale of less than all of the Property or any defoctive ot irregular sale under this Meitgage shall not exhaust, impair or
otherwise affoct the power of sale contained in this Mortgage, and subsequend zdius of the Property may be made
under this Mortgage until all Obligations have beer satisfied or wntil the entire Proprity lias been sold without defoct
or irregularity, |

44 Application of Sale Proceeds, Lender shall apply the proceeds of the sale orgafer in the following
arder of priority: (a) first, to payment of all expenses of such sale or sales and all costs, expenser, ool and liabilities
of Lender, including attorneys’ fees, costs of other evidence of title; (b) second, to all amounts advanyed or disbursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with intersst thereon at
the rate applicable to principal under the Note; (c) third, to the payment of all other Qbligations in such order and
amounts as Lender determines; and (d) the remainder, if any, to the Person or Persons legally entitled thereto,

4.5 Anpointment of a Receiver, Londer shall have the absolute and unconditional right to apply to
any court having jurisdiction and obtain the appolntment of a recetver or receivers of the Property, and Borrower
irrevocably and unconditionally consents to such appointment and agrees that Lender shall have the right to obtain
such appointment (a) without notise to Borrower or any other Person; (b) without regard to the value of the Property
ot any other collateral securing the Obligations; and (c) without acceleration of the Obligations ot commencement of
foreclosure proceedings under this Mortgage, Any such receiver or recelvers shall have the usual powers and duties
of recelvers in similar cases and all powers and duties necessary or appropriate to exercise the rights of Lender as
provided in this Mortgage,

4.6 Protection of Lender’s Seeurity, Lender, without obligation to do so and without notice {o or
demand on Borrower, and without releasing Borrower from any of its Obligations or waiving Lender’s rights undet
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the Loan Documents, shall have the right to perform any Obligation which Borrower has breached in such manner, at
such time, and to such extent as Lender determines to be necessaty or appropriate to preserve, protect, maintain and
defend the Proparty and Lender’s lien thereon,

4.7 Assembly of Property. Upon Lender’s request, Borrower shall assemble and make available to
Lender at the location of the Land all Property which hag been removed fiom ot which is not located on the Lan,

4.8 Rescigsion of Notice of Default, Prior to the conduct of any sale under the power of sale contained
in this Mortgage, Lender, at {ts option, shall have the right to rescind any notice of default and election to sell the
Property. Lender’s rescission of any notice of default and election to sell pursuant to this Section or under applicable
law shall not constitute or be construed as a walver of any Event of Default or impair, prejudice or otherwise affect
(a) Lender’s rigit to record 4 new notice of default and election to sell the Property based on the satme or any other
Event of Defaurtiar (b) Lender’s tights and remedics in connection with the Obligations,

4.9 Lxzecse of Rights Under Other Loan Documents and Laws. Lender shall have the right to

exercise any or all rights vud remedles which Lender may have under any or all of the other Loan Documents and all
other applicable law, incinding without fimitation the applicable Uniform Commercial Code as it relates to such
personal ptopetty assets ag a1a sneumbered under this Agreement,

410 Continuing Recourse Liability, Notwithstanding any contractual or statutory defense to, or
prohibition of, (x) continuing liability on tne Loan or the Note or the other Loan Documents or (y) lability for any
deficlency remaining on the Loan, the Note 2ad ot any other Loan Document after foreclosure upon any item of
Property (collectively “Deficiency Defense™), Rgreawer hersby agrees, to the extent not prohibited by applicable law,
that:

(a) Botrower shall be continue to be liabl( for, and shall be subject to full tecourse liability 'for, all
amounts owed under the Loan, the Nots or any otiee L.oan Documents i€ any of the following conditions
oceur:

(i) in the event of (1) the commencereert of & case by Borrower or against
Borrower by any person or entity other than Lender o any per.on or entity affilisted with Lender under
Title 11 of the United States Code (11 U.S.C. §§101, et seq,) or an; sucsessor statute (the "Bankraptey
Code") or under any other law governing any federal or state bankruptey. insolvency, reorganization, or
other similar proceeding (collectively, a "Baukruptey Proceeding"), ot (2} the consent of the Boerawer to
any Bankruptey Proceeding; or (3) the failure of Borrower to oppose n good ith and 1o the maximum
extent permitted by law of such involuntary Bankruptey Proceeding; or (4) if eny ‘nvoluntary Proceeding is
filed, the failure of Borrower to promptly stipulate to entty of an order granting Lauder ralief from the
“automatic stay" under 11 U.5.C, 342 to proceed with a foreclosure of the Property, of (5) any collusion by
Botrower with other creditors to cause, assist, or support such involuntary Bankruptey Froseeding,

(ii) in the event that Guarantor jolns or consents to any Bankruptey Preceerding for
Botrower or opposes any stipulation or motion seeking to grant Lender relief from the "automatic siay"
under 11 US,C 342 to proceed with a foreclosure of the Property.

(iii)  inthe ovent that Borrower makes a transfer of any interest in the Borrower or in
the Property or malkes or allows to exist an encumbrance on the Propetty ot on an intetest in the Borrower,
(1) that is not expressly permitted pursuant to the terms, conditions, and provisions of the Loan Documents
and (2) without the prior express written approval of the Lender and (3) that is not cured within thirty (30)
days after written notice from the Lender,

(b) Borrower shall be continue to be liable for, and shall be subject to full recourse liability
for, all amounts owed undet the Loan, the Note and the other Loan Documents minus any recovery the
Lender is successful in collocting on any title insurance policy it holds in connection with the Property in
the event that the Lender is prevented from acquiring title to the Property after the ocourrence of an Event
of Default) bocauso of the failure of the Borrowers title to the Property under applicable federal, state, ot
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local laws dug to the commission of 4 etiminal act by the Bottawer or an affiliate of the Borrower as 4
result of which the applicable governmental entity is entitled to (under such applicable taw) and does, take
title to the Property.

(v) Bortower shall be continue to be liable for, and shall be subject to full recourse liability
for, all damages and losses ineuered by Lender directly or indirectly atising out of or relating to any of the
following: (1) fraud or misrepresentation by Borrawer in connection with or relating to the Loan; (2) waste
or willful mismanagement by Botrower with respect to any or all of the Property; (3) the application by
Borrower of the Loan proceeds in any manner of for any putpose other than as specified in or required by
the Loan Documents; (4) the removal or disposition by Borrower of any or all of the Property In violation
of any of the terms of any of the Loan Documents; (5) any failute by Botrower to pay any Impositions in
aecordance with the Loan Documents, (6) the misapplication or misappropriation by Borrower of Insurance
Preceeds (7) fuilure to deliver to Lender condegmnation proceeds, insurance proceeds, or ather proceeds of
the Progierty or other similat proceeds, funds or payments, or other benafits of all or part of any collateral;
(8) the raiszpolication or nilsappropriation of any Rents and Profits, prepaid rents, securlty deposits and
similar sur:s paid to Borrower or any other Person in connaction with any ot all Leases of any part of the
Property in viciation of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, including Yithout limitation attorneys’ focs, owing or payable to the Lender by Borrower relating
to certain environmen.almatters ot under any secured or unsecured indemnity agreement relating to
Hazardous Substances executed by Borrower in connection with the Loan, including without limitation
under (A) any Enviconmental amdemnity Agreement executed by Borrower in connection with the Loan;
and (B) all terms of the Loan Dodurtisnts which constitute “envitonmental provisions” under applicable law
(including without limitation Caiiforria Code of Civil Procedure Section 726.5 and 736, as such Seation
may be amended from time to time), rospectively; and (10) all amounts owing to the Lender by Borrower
under any other indemnification provisias egntained in the Logn Documents or with respect to claims
asserted by any third Person against the Lét der or labilities tneurred by the Lender with respect to any
third Person, which claims or liabilitles directly or irdirectly result from or atise out of any act or omission
of Borrower or from the occupancy ot use of all ot vat of the Praperty by Botrower prior to Lender’s
acquisition of title to such Property,

(d) To the extent not prohibited by applicable !4y » Botrower hereby waives any and all tights
and protections of the Deficiency Defenses,

ARTICLE §
WARRANTIES AND REPRESENTATIONS

5.1 Warranties and Reépresentations.  As a mateial inducement to Lender’s extensior of credit to

Borrower in connection with the Loan, Borrower warrants ad represents to Lender as follows:

(a) Qualifications. Borower is qualified to do business in the Jurisdiction in which the
Property is [ocated,

(h) Litigation. To the best of Borrower’s knowledge, there are no actions, suits, proceedings
ot Investigations pending or threatened against or affecting Borrower or the Propetty in any court or before any other
Governmental Authorities that could reasonably be expected to have a material adverse effect o Botrowet’s ability
to repay the Loan ot on the value of the Property, nor does Bortower know of any basis for any such action, suit,
proceeding or investigation,

(¢) Ownershin,  Upon recordation of this Mortgage, Borrower will be the sole legal and
beneficial owner of, and will have good and marketable title to, the Property and all other collateral which is the
subject of the Loan Doouments,
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() Liens, To the best of Borrawer’s knowledge, there are no Liens, claims, encroachments,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Property which would not be disclosed
by a custorary search of the records relating to the Land of the county recorder for the county in which the Property
is located, except for such matters as have been specifically disclosed by Botrower to and appraved in writing by
Lender prior ta the date of recordation of this Mortgage,

(e) Condition. Upon completion of the Project (as defined on the Construction Loan Rider
attached hereto), the Propetty will be in good condition and repalr withiout any matertal defects known to Borrower.,

{)] Property Compliance. Upon completion of the Project, the Property will be in
compliance with all Governmental Requirements in all matetial respects,

(g) Borrower Compliance, Borrower shall cotnply with all Governmental Requitoments,
except to the exter that failure to comply therewith would not have a material adverse effect on its ability to fulfill its
Obligations ar otficiviisa fully comply with the Loan Documents.

(k) damage.  Except for any damage to be repalred by the Project, the Property is fice from
material casualty or termite daringe,

(1) Condernmaton, To the best of Borrower’s knowledge, there is no condemnnation, zoning
change, or other proceeding or action pedineg, threatented of contemplated by any Governmental Authority which
would in any way affect the Property,

) Commercial Loan, ®acrower tepresonts and warrants that the proceeds of this loan will
be used by Botrower only for business purposes. 1f3oreerver is a naturgl person, Borrowet representa and warrants
that Borrower does not intend o, and will nat, occupy of reside on the Property so long as the Loan remaius
outstanding, If Borrower is a legal entity, Botrower represents and warrants that no person affiliated with Dorrower
intends to or will occupy or reside on the Property so long as the [ oan remains outstanding,

(k) Artms-Length Transagtion. Borrower regcerents and warrants that Borrower is opetating
at arms-length with, and has no material interest in, all parties to the Loan tansaction, including the seller(s), ay
assignor(s) of the purchase and sale agreement for the Property, any loan brokat or real estate agent(s), settling
agent(s), escrow and title companics, insurance agent(s) or companies, or others; exgept for any relationship Borrower
has disclosed to Lender and which Lender has approved in writing,

52 Continning Warranties and Representations, The warranties and repiesentations contained in

this Article 5 shall be true and correct as of the date of recordation of this Mortgage, shall survive the closing of the
Loan, and shall remain true and correct as of the date on which such warranties and representations oie viven,

ARTICLE 6
MISCELLANEQUS

. Lortaln Charges,  With respect to (a) any statement, accounting, or similar
information requested by Borrower ot any other Person; ot (b) any other document furnished to Borrower or any other
Petson by Lender at Borrower’s request, Lender shall have tho right to charge the maximum amount then permitted
by law ot, if there is no such maximum, Lendet’s customary charge for providing such statement, aceounting, or other
information. Borrowet shall pay Lender its customary charge for any other service rendered by Lender in connection
with the Loan or the Property, Including the issuance of a request for full or partial reconveyance of this Mortgage,
transmitting Loan proceeds to an escrow holder and changing Lender’s records relating to the Obligations,

6.2 Lixecution of Instruments by Lender, Without notice to or affecting the ilability of Borrower or
“any other Person for the payment or performance of the Obligations, without affecting the lien or ptiority of this
Mortgage ot Lender's rights and remedies under the Loan Documents, and without liability to Borcower ar any other
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Person, Lender shall have the right, at any time and from time to time, to do any one or mote of the following:
() release any part of the Property from the lien of this Mortgage; (b) consent in writing to the making of any map or
plat relating to the Property; () join In or consent to the granting of any Easement affecting the Property; and
(d) exccute any extension agreement relating to any or all of the Obligations, any documént subordinating the lien of
this Mortgage to any other Lien or document, ot any other document relating to the Property, Obligations, or Loan
Documents,

6.3 Late Chavges. If any Installment payment under the Note is not pald when due, Borrower shall
pay any late charge provided for in the Note,

6.4 Requests by Borrower for Approvals by Lender, All requests by Botrower for Lender’s consent
to or approval olany transaction or matter requirlng Lender’s consent ot approval under the Loan Documents (2) shall
be made by Barrawer in writing (inclusive of elecironic delivery); (b) shall specifically describe the transaction or
matter with respesi to which Lender’s consent ot approval is requested; () shall be accompanied by such information
and documentatiol a5 Lizncler may requite in connection with such request; and (d) shall be delivered to Lender not
less than fifteen (15) daye before Borrower proposes to take the action or offect the transaction with respect to which
Lender’s consent or approval is requestad, unless a different period of time i3 expressly provided for in the Loan
Documents,

6.5 Approvals by Lendor,  Whenever (a) the terms of the Loan Documments grant Lender the right to
consent to or approve any transaction or tratter; (b) Lender is authorized or empowered under the Loan Documents to
make 4 determination with respect to any wans=ation of matter; or (¢) the Loan Documents provide that any document
ot other item must be approved by or acceptuhls t2 Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall have the tight to grant.orwithhold such approval or consent and make such determination
in its sole and absolute discretion; and (if) the form ard suhetance of such document ot other item must be satisfactory
to Lender in its sole and absolute discretion. Whenever (he terms of the Loan Documents require Lender’s consent to
ot approval of any transaction, matter, or document, such somsent or approval shall not be deemed to be effective
unless it is set forth in a written instrument executed by Lendet:

6.6 Transfers by Borrower Without Yender’s Consont, No Release of Borrower, The following
provisions shall apply if Borrower seils the Propetty to a third Person-cicher (D-without Lender’s sonsent; ot (ii) with
Lender’s consent in a transaction in which Botrower is not released frora ligaility under the Loan Documents;

() No Release of Borrower, No such action by Borrowsr e sny assumption of any ot all
of the Obligations by any transfereo of the Property (“Transferee”) shall be deemed to cicase Borrower or any other
Person, inclyding Guarantor, from any liability under the terms of the Loan Documents, snd Dorrowsr and such

Persons shall remain liable to Lender for the payment and performance of all of their respectiveobiigations under the
Loan Documents, .

b Actions Without Borrower’s Consent, Borrower agrees that Lender may <o any one or
all of the following without notice to or the consent of Borrower and without affecting Lender’s rights ¢t wmedies
against Bortower: (i) accelerate, accept partial payment of, compromise, seitle, renew, extond the time for payment or
performance of, or refuse to enforce any of Borrower’s Obligations to Lender under or in connection with this
Mortgage or any of the other Loan Documents; (ii) geant any indulgence or forbeatance to the Transferes or any other
Person under or in connection with any or all of the Loan Documents; (jii) release, walve, substitute or add any or all
collateral secuting payment of any or all of the Obligations; (iv) release, substitute ot add any onc or more endotsers
or guarantots of any o 4ll of the Obligations; (v) amend, supplement, alter or change in any respect whatsoever any
terti of provision of the Loan Documents or any other agreement relating to the Obligations; and (vi) exercise any
tight or remedy with respect to the Obligations or any collateral secuing the Obligations, notwithstanding any effect
on or impairment of Borrowet’s subrogation, reimbursement or other rlghts against the Transferee.

(¢) Waivers, Borrower waives all rights which it may have (i) to require Lender to exhaust
its rights and remedies against the Transferee, any other Person, or any collateral securing any or all of the Obligations
before pursuing its rights and remedies against Borrowar; (if) to require Lender to exerciss any right or power or to
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pursue any remedy which Lender may have under the Loan Documents or applicable law before putsuing its rights
and remedies against Borrower; and (ifi) to assert any defense to Lender’s enforcement of its rights and remedios
against Botrower based on an election of remedies by Lender or the manner In which Lender exercises any remedy
which destroys, diminishes or interfores with any or all of Borcower’s subrogation, reimbursement or other rights
 against the Transferee,

6,7 Defense of Actions and Protection of Secur . Whether or not an Event of Defaylt
has oveurred, Lender shall have the right, but tiot the obligation, to appear in and defend any action or proceeding,
whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determines may affoct any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation
Claims, or Property Claims; (¢) Lendet’s, or Botrower’s respective rights and obligations under the Loan Documents;
(d) the Obligairons; ot (e) any other transaction ot matter which affects Lender by reason of its interest in the Property.
Lender shail hive the rlght, but not the obligation, to commence and prosecute any actlon or procesding which Lender
determines to be setassary or appropriate to do any or alf of the following: (i) prevent any damage, destruction, or
infury to the Propeicy; (i) enforce or recover upon the Insutance Claims, Condemnation Claims, or Propetty Claims
or collect the Insurange: Proceeds, Condernation Proceeds, ot Property Proceeds pursuant to this Mortgage;
(iii) preserve, protect, mulriaiz; and defend the Property and Lender’s lien thereon; or (iv) enforce or exetcise any
right, temedy or power avaliabieto ot conferred on Lender under the Loan Docutents or applicable law, Lender
shail have the right to discontinue, sucpend or dismiss any such action or proceeding which has been commenced by
Lender at any time, ‘

6.8 Expenses. Lender shail have the right to inour and pay all costs, fees, expenses, and labilities that
Lender determines to be necessary or apmardiste In connection with any or all of the following mattars (the
“Reimbursable Costs”): (a) the exercise of any o 211 of Lendet’s rights and remedles under the Loan Documents,
(b) the enforoement of any or all of the Obligations or any other abligation of any Person liable to Lender in connection
with the Loan, whather or not any legal action or procead ng is commenced by Lender, (¢) the presetvation, protestion,
maintenance, or defense of the Property or Lender's lien thetenn; (d) the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; (¢) the def:nse of any action or proceeding commenced by
Botrower or Guarantor; o (f) the commencement and prosecution ot 7av action or proceeding by Lender with respect
{0 any or all of the matters described in this Section or in Section 6.7 akove, lncluding an action for relief from any
stay, infunction, or similar order or enactment arising under any federal-or state bankruptoy, insolvency ot stmilar law,
Without limiting the terms of this Section, Lender shall have the right to do any orall of the following in connection
with any of the matters deseribed in this Section, and all costs, foes, oxpensss and liabilities incurred or pald in
connection therewith shall constitute Reimbursable Costs: (1) select, retain, and cobsait with attorneys, accountants,
appraisers, contractors, brokers, architects, engineers and such other axperts, consultanls, sdvisors and third Persons
as Lender determines to be necessary or appropriate; (2) settle, purchase, comptomise, ¢r 'pay any or all claitns,
demands, and Liens; and (3) obtain title insurance coverage relating to the Property which Lender determines to be
necessaty or approptiate, :

6,9 Laxes Imposed on Lender, 1f, after the date of this Mortgage, any Governmental Requitements
are enacted for the purpose of taxing any lien on the Property or changing in any way the laws for the taxa‘ion of
mottgages or debts secured by mortgages, so as to impose on Lender payment of all or part of any Taxes assessed
against the Property, then prior to the due date of such Taxes, Bortower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Property or Lendet.

6,10  Payment of Adyances by Borrower, All Reimbutsable Costs and all other costs, fees, expenses

and liabilities incurred or paid by Lender under any other provision of the Loan Docutnents or under applicable [aw
in connection with the Obligations or the Property (a) shall be payable by Borrower to Lender on Lender's demand;
(b) shall constitute additional indebtedness of Borrower to Lender; (c) shall be secured by this Mortgage; and (d) shall
bear inferest from the date of expenditure at the rate of interest applicable to principal under the Note, Nothing
contained in this Mortgage shall be deemed to obligate Lender (i) to ineur any costs, fees, expenses, or liabilities;
(it} to make any appeatances in or defend any action or proceeding; or (iii) to commence ot prosecute any action or
proceeding relating to any matter.
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611  No Third Party Beneficiaries, The Loan Doouments are entered into for the sole protection and

benefit of Lender and Borrower and thelg respective permitted successors and assigns, No other Person shall have
any rights or causes of action under the Loan Documents, '

6,12 Notices, All notices and demands by Lender to Borrower under this Mortgage and the other Loan
Documents shall be In writing and shall be effective on the earliost of (a) personal delivery to Barrower; (b) electronic
delivery to Barrower addressed to Borrower at the e-mail address st forth in this Morigage (c) two (2) days after
deposit in first-class or cortified United Stateg mail, postage prepaid, addressed to Botrower at the addross set forth In
this Morttgage; and (d) one (1) business day after deposit with a reputable nationally recognized overnight delivery
service, delivery charges prepaid, addressed to Botrower at the address set forth in thi Mottgage; provided, however,
that notwithstanding anything to the contrary contained in this Section, service of any notice of default or notice of
sale provided or requited by law shall, if mailed, be deemed effective on the date of mailing, All notices and demands
by Borrowcr ve-wender under this Mortgage shall be in writing and shall be effactive on actual receipt by Lender at
Lender’s address et forth in this Mortgage; provided, however, that nonreceipt of any such notice or demand by
Lendet as a resulv2{ Vionder’s refusal to aceept delivery or Lender’s failure to notify Borrower of Lender’s changs of
address shall be deataed cereipt by Lender. Borrower's and Lender’s respective addresses set forth in this Mortgage
may be changed by wriviep ietice given 1o the other party In accordance with this Section, If Borrowet consists of
mote than one Person, servies ol'any notice or demand on any one of such Persons by Lender shall be effective service
on Borrower for all purposes:

613 Performance of Cavensiiz, Botrower shall perforem and comply with all of its obligations under
this Mortgage at Borrower’s sole cost an expanse,

6,14 Severability; Savings Clause, 7. ray provision of the Loan Documents shall be held by any court
of competent jurlsdiction to be unlawful, voidable, void, ar unenforeeable for any reason, such provision shall be
deemed to be severable from and shall in no way affact the validity or enforceabllity of the remaining pravisions of
the Loan Documents. Notwithstanding anything to the codinry contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed to 0e paid to the Lender in cousideration of the Loan
evidenced by the Note (such interest and other amounts are referre to sollectively as 1 nterest”) shail not exceed the
maximum rate permitted under applicable usury laws, Tf, for any réaron, the Interest exceeds the maxitum rate
permitted undet applicable usury laws, then (a) all excess Interest amsunts peaviously collected by the Lender shall
be credited agalnst the principal balance of the Note ot, at the Lender’s opticn, to aay other principal indebtedness of
Borrower to Lender atising out of the Loan evidenced by the Note; (b) if the Mot and all such other indebtedness
have been paid in full, such excess amounts shall bo refunded by the Lender to Borswer; and (c) the provisions of
the Note shall automatically be deomed ta be reformed and the amount of Intdt:st payable hersunder shall
automatically be desmed to be reduced, without the execution of any further documents by Eoirower or Lender, so ag
to provide for the payment of Interest in an amount equal to, but not exceeding, the maximum fate petmitted under
applicable usury laws, All consideration paid to Lender which constitutes Interest under applicah!s raury laws shall
be amortized, prorated, allocated, ot otherwise apportioned throughout the term of the Note so i, fo the extent
possible, the rate of interest on the principal amount of the Note does not exceed the maximun rate periited under
applicable usury laws,

615  Interpretation. Whenever the context of the Loan Documents reasonably requires, 21l words used
in the singular shall be deemed to have been used in the plural, and the neuter gender shall be deemed to include the
masculine and feminine gender, and vice versa. For purposes of this Mortgage, all references to the Propetty or
Improvements shall be deemed to refer to all or any part of the Property or [mprovements, respectively, The headings
to sections of this Mortgage are for convenient reference only, and they do not in any way define or limit any of the
terms of this Mottgage and shail not be used Iu interpreting this Mortgage,

6.16  Time of the Fssence. Time is of the essence in the performance of each provision of the Loan
Documents by Borrower,

6,17  Amendments. The Loan Documents (excluding the Guaranty) may be modified only by written
agreement signed by Lender and Borrower,
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618  Entire Agreement. The Loan Documents contain the entire agreement concerning the subject
taiter of the Loan Docuiments and supersede all prior and contempotancous negotiations, agreements, statements,
understandings, terms, conditions, representations and wareantles, whether oral or wtitten, between Lender and
Botrower concerning the Loan which are the su bject matter of the Loan Documents,

6.19  No Waiver by Lender, No waiver by Lender of any of its rights or remedics in conneetion with
the Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, (a) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall constitute or be construed as 2 waiver
of such rights or remedies; (b) no waiver by Lender of any default by Borrower under the Loan Documents of consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of or consent to any other
or subsequent default, act or omission by Borrower: (¢) no acceptance by Lendet of any late payment or late or
defective perfuiinance of any of the Obligations by Dorrower shall constitute a waiver by Lender of the right to require
prompt paymeiit #iia, performance strietly in accordance with the Loan Documents with respect to any other payment
ot perfotmance oty of the Obligations; (d) no acceptance by Lender of any payment or performance fotlowing any
notice of default whicii @ been given or recorded by Lender shall constitute o waiver of Lendor’s right to proceed
with the exetcise of its remzdies with respect to any Obligations which have hot been pald or performed in full; (&) no
acceptance by Lender of any’ pirtial payment or performance shall constitute 4 waiver by Lender of any of its rights
or remedies relating to any Obligationg which have not been paid ot performed in full; and (f) no application of Rens
and Profits, Insurance Proceeds, Coniemnation Proceeds or Property Proceeds to any of the Obligations shall
constitute or be construed as a walver by eider or cure of any Event of Default or impair, prejudice, invatidate ot
otherwise affoct any action by Lender in 12snonse to such default.

620  Waivers hy Borvower, Boirwsr waives presentment, demand for payment, protest, notice of
demand, dishonor, pratest and nog-payment, and al athe* notices and demands in connection with the delivery,
acceptanee, performance, defanlt undet, and enforcemen’ of tlie Loan Documents. Borrower waives the right to assert
any statute of limitations as a defense to the enforcement ol ary or all of the Loan Documents to the fullest extent
permitted by law, Without limiting tho generality of the immediatsly preceding sentence, in the event of Bortower’s
payment in partial satisfaction of any or all of the Obligations, Lendee shall have the sole and exclusive right and
authotity to desigtiate the portion of the Obligations that is to be satised,

621 - Walver of Marshalling, Borrower and all Persons holdit.g a Lion affecting the Property who have
actual or constructive notice of this Mortgage waive () all rights to requite marsb<iilng of assots or liens in the event
of Lender’s exercise of any of its tights and temedics under this Mortgage, inciusing any Judicial ot nonjudicial
foreclosure sale of the Property; (b) all rights to roquire Lender to exhaust its rights and rcmedies against any other
collateral securing any or all of the QObligations before pursuing its rights and remedies under s Mortgage; and {c) all
tights to require Lendor to exercise any other right or power or fo pursue any other remedy which Tender may have
under any document or applicable law before pursuing its rights and remedies under this Mortgug=,

622  Walyer of Subrogation. Borrower waives all rights to recover agalnst Lender foc wy logs or
damage incurred by Borrower from any cause which ls insured under any of the Insurance Policies, excent“nat the
foregoing waivet of subrogation shall not be effective with respect to any Insurance Policy if the coverage under such
policy would be matetially reduced or impaired as & result of such walver. Borrower shall yse its best efforts to obtain
Insutance Policies which permit the waiver of subrogation contained in this Section.

623 Cumulative Remedies, No right or remedy of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right or retmedy under the Loan Doguments or to which Lender may be
entitled. Lender’s rights and remedies under the Loan Docttments are curnulative and in addition to all other rights
and remedies which Lender may have under any other docurnent with Borrower and under applicable law, Lender
shall have the right to exercise any one or 'more of its tights and remedies in connection with the Obligations at
Lender’s option and in its sole and absolute discretion, without notice fo Botrower or any other Person {(except as
othetwise expressly toquired by law or under the Loan Docurnents), and in such order as Lender may determine {n its
sole and absolute disoretion, If Lender holds any collateral in addition to the Property for any of the Obligations,
Lendet, at its option, shall have the right to pursus its tights or remedics with respect to such other collatoral either
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before, contemporaneously with, or after Lender’s exercise of itg rights or remedies with respect to the Property, Upon
the occurrence of an Event of Default, Lender, at its option, shall have the right to offset agalnst any debt or monies
due from Lender to Borrower against all or part of the Obligations.

6.24  Subrogation to Lien Rights, If suy or all of the proceeds of the Note are directly or indirectly
used to pay any outstanding Lien against the Property, or if Londer pays or discharges any Lien putsuant to any of the
tetms of the Loan Documents or under applicable law, Lendar shall be subrogated to all rights and liens held by the
holder of such Lien, regardless of whether such Lien is reconveyed.

6,25  Joint and Several Liability, Fach Person signing this Mortgage as Borrower shall be jointly and
severally liable to Lender for the performance of Borrowet’s obligations under the Loan Documents, If Borrower
consists of more than one Person, the occurrence of any Event of Default with respect to any one or more of such
Persons shall corstitute an Event of Default and entitle Lender to exercise its rights and remedies under Article 4 of
this Mortgage.

6.26  SaleccV.oan Documents, Lender shall have the right to do any or all of the following at any time
without prior notice to or the etqsent of Borrower or any other Petson: (a) to sell, transfer, pledge or assign any ot all
of Loan Documents, or any seall setvicing rights with respect thereto; (b) to sell, transfer, pledge or assign
participations in the Loan Documerss (“Participations™); and (¢) to issue mortgage pass-through certificates or other
securitles evidencing a beneficial inturest in a rated or unrated public offering or private placement (the “Securities™),
Lender is authotized to forward ot disclose to each purchaser, transferee, pledgee, assignee, servicer, participant, or
investor in such Participations ot Securities {oo!lactively, the “Tnvestor”) or any Rating Agency rating such Securities,
each prospective Investor, and any organizatisr-maintaining databases on the underwriting and performance of
commercial mortgage loans, all documents and wfrination which Lender now has or may hereafier acquire relating
to the Loan and to Borrower or any Guarantor as Landeretermines to he necessary or desitable. Upon Lendet’s
request, Borrower shall reasonably coaperate with Lendcr in connection with any of the transactions contemplated by
this Section, Notwithstanding anything to the contrary con‘ained in this Mortgage or any of the other Loan
Documents, from and after the date of any sale, transfer or agsigrment of the Noto and other Loan Documents by
Lender or upon any tealization of a pledge by 1 pledgee, the ¢rogade’aolt provision contained in Section 3.15 of this
Mortgage shall terminate and shall be of nio further fotee or effect,

6,27  Applicable Law; Jurisdietion; Yenue, The Loan Docutients shall be governed by and construed
under the laws of the state of California (without giving effect to any state’s confusiof law principles), except that the
exercise of remedies against the Property shall be governed by the laws of the stats ir-which the Propetty is located,
All payments made pursuant to the Loan Documents are to be made to the Lender in Ctiornia in which state the fast
act ocourred to make the Note effective between the partics, Borrowor agrees that the courts of tha State of California
and Federal District Courts located in San Francisco County, California, shall have exclusive jnziadiction and venue
of any action or proceeding directly or indirectly arising out of or related to the negotiatiol, exscutlon, delivery,
petformance, breach, enforcement ot lnterpretation of the Loan Documents (except fox foreclosure prociedings, which
shall proceed in the state in which the Property is located and according to the laws of that state), resardless of how
any claim, counterclaim or defense in any such action or progeeding is characterized. Borrower irrevocablcongents
to the personal jurisdietion and venue of such couits, and to the service of process in the manner provided for the
giving of notices in this Security Instrument, Borrower waives all objections to such jurisdiction and venue, ineluding
all objections that ate based upon inconvenience or the nature of the forum,

628  Succossors, Subject to the restrictions contained in the Loan Documents, the Loan Documents
shall be binding upon and inure (o the benefit of Lender and Borrower and thelr respective permitied successors and
assigns,

6.29  DPower of Attorney, Borrower irrevocably appoints Lender, with full power of substitution, 4s
Borrower’s attorney-in-fact, coupled with an interest, with full power, in Lender’s own name ot in the name of
Botrowet to take any or all of the actions specified in Article 4 above with respect to the Property, Lender shall have
the right to exercise the power of attorney granted in this Section directly or to delegato all or part of such power to

22 34547383
1668-MtgBrg-20180222rs



2315141001 Page: 25 of 50

UNOFFICIAL COPY

one or more agents of Lender, Nothing contained in this Mottgage shall be construed to obligate Lender to act on
behalf of Borrower 4s attorney-{n-fact,

6,30  Indemnitication. Borrower shall indemuify and hold Lender and its officers, directors, agents,
employess, representatives, sharcholders, affiliates, successors and assigns (collectively, the “Tndemnified Parties”)
harmless from and against any and all ¢laims, demands, damages, liabilities, actions, causes of action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirectly out of or relating to any or all of tho
following; (a) Borrower’s breach of any of its Obligations or warranties under the Loan Docutments; (b) any act or
omission by Borrower; (c) any act or omisston by a contractot, architect or any other Person providing labor,
setvices, materials or equipment it connection with the design, construction, improvement, development, use,
ownetship, operation, maintenance, repair or marketing of the Property; (d) Borrowet”s use and oceupancy of the
Property or any. other activity ot thing allowed or suffered by Bortower to be done on or about the Property; (e) any
claims for cotniissions, finder’s fees or brokerago foes arising out of the Loan or the transactions contemplated by
the Loan Docuseniz; and (f) Lender’s exatcise of any or all of Lendet's rights ot remexlies under the Loan
Daocuments in accerdsice with the terms thereof, except in the case of negligence or intentional tortious conduct of
sueh Indemnified Faity which such Indemnified Party is determined by the firal judgment of & court of competont
jurisdiction to have comamitied

6.31  Btate Speciiic Provisions, State specific provisions are outlined on Exhibit B (if applicable),
attached hereto and incorporated hareln

[the remainder 5f tais page intentionally left blank)
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IN WITNESS WHEREOF, Borrower has caused this Mortgage to be executed as of the day and year first
written above,

BORROWER: DNV Investment Group,inc, An llinais Corporation
=

By: Michael Tassone, President

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED
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CONSTRUCTION LOAN RIDER
TO SECURITY INSTRUMENT
(Principal Advances)

This Construetion Loan Rider B to Secutity Instrument (the “Rider”) is attached to and
made a patt of the Deed of Trust, Mortgage, or Secutity Deed (the “Security Instrument”, and
together with the Rider, the “Agreement”) including an Assignment of Rents, and Fixture Filing
dated 05-22-2023 executed by:

DNV Investment Groupsing, An lllinois Corporation ("Borrower"),
for the beneitt of Kiavi Funding, Inc., a Delaware corpatation (“Lender”), and encumbering
the propetty Zeseribed in the Security Instrument, Capitalized terms used in this Rider
without definitiondiave the meanings ascribed to them in the Security Instrument and/or Note,

WHEREAS, Borower desites to finance the construction of cettain improvements to
the Property and Borrowst and Lender desire to establish certain terms and conditions relating
to the advance of proceeds of the Construction Loan for such construction,

WHEREAS, all refetences to/theiword “Loan” in the Security Instrument should include
this Construction Loan,

NOW, THEREFORE, for valuable vonsideration, the Secutity Instrument is
hereby amended and supplemented as follows:

L CHANGE IN DEFINED TERMS:

L. The words “the reserve advance” in patagraphi( i) of the definition of “Obligations”
on page two of the Seourity Insteument are heteby replaced by the words “any advance,” and the
word “Resetve” is horeby deleted from the parenihetical at the end of said paragraph,

2. The defined term “Reserve Advance” in clause (i) of the penultimate sentence of
Section 2.4 of the Security Insttument is hereby replaced by the defined term'“Advance”,

1. CONSTRUCTION PROVISIONS:

The following Article 7 is hereby added to the Security Instrument:
ARTICLE 7

CONSTRUCTION PROVISIONS

7.1 Additional Definitions, For purposes of this Security Instrument, the following
terms shall have the tollowing definitions;

(a) Account, “Account” means a comsttuction loan account used to deposit
additional funds provided by Borrower, if applicable.,
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(b) Additional Advance(s). “Additional Advance(s) means all advances made as
provided hereunder following the Initial Advance,

(¢) Approved Sale Costs. “Approved Sale Costs” means:

(1) Any actual brokerage fees payable to an unaffiliated third patty in an
amount not to exceed three percent (3%) of the Gross Retail Sales Proceeds of the Property which
has been pre-approved by Lender in writing unless otherwise agteed by Lender in writing; plus

(2) Reasonable escrow, closing, recording, loan payoff; plus

(3) Appraisal fees.

(d) Axchiteet, “Architect” means any architect who provides ot provided matorials
to Contractor sad/or the Botrower relative to the Project.

(71 Rudget. “Budget” means the amounts set forth in Exhibit B«1 to be disbursed
according to the tinetukle and dates set forth therein.

(f) Busincss Day. “Business Day” shall mean a day other than 4 Saturday, Sunday
or & day on which commercial bariks are traditionally authorized ot required by Law to close,

(g) Completion Dute. “Completion Date” means either: (i) three hundred sixty
(360) days after the Initial Advance ii'theT 0an has an original twelve (12) month term and seven
hundred twenty (720) days after the Iniiiai Advance if the Loan has an ori ginal twenty-four (24)
month term, subject to extension as may be agread to by Lender in its discretton in writing or (if)
at Lender’s option, the dates set forth in the Work Schedule.

(h) Contraet Price. “Contract Price™mazns total cost of construction project.

(i) Contragtor, “Contractor” means the genelat contractor ot contractors who have
been retained by Borrower to construct the Project and approved by Lender. As used herein, and
if' so approved by Lender in its sole discretion, “Contractor” may-bs (or include) Borrower,

() Construction Account, “Construction Account” iicans the bank account
maintained by Botrower from which Loan payments shall be debited and to which Advances may
be deposited by Lender,

(k) Consfruction Contract, “Construction Contract” means  taa goneral
construction contract or contracts between Borrower and the Contractor, which have been
submitted to and approved by Lender including without limitation, any Infrastructure Conivact,

() Construction Loan, “Construction Loan” means the total amount of the
Additional Advances made under this Agreement, including the pincipal sum identified in
Schedule A to the Note plus all other sums due under the Note and under this Agreement,

(m) Construetion Project, “Construction Project” means the work of improvement
to be undertaken by the Borrower with respect to the Property, as desctibed in the Scope of Work,
and, unless otherwise agreed by Lender in writing, with respect to which all necessary zoning,
mapping, sub-division, utilities, site clearing, street, sidewalk and drainage installations and other
horizontal site improvements requited by Lendet have been completed prior to the date of the Loan,

(n) Determined Value. “Determined Value” means the value of the remaining
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Property as determined by Lender in its reasonable discretion,

(0) Grass Appraised Value, “Gross Appraised Value” means the gross fair market
value of the Property remaining subject to the liens of the Security Instrument as of a particular
date as determined by Lender based upon an appraisal conducted by a licensed MAI appraiser not
older than sixty (60) days,

() Gross Retail Sale Proceeds. “Gross Retail Sale Proceeds” means the Eross
cash proceeds plug the fair market value in cash of any non-cash consideration, resulting from the
sale of a Property (including any personal property therewith) to a bona fide, unaffiliated third
party, in immediately available funds, Cash equal to the fair market value of any non-cash
consideration shall be paid by Botrowet to lender concurrently with the closing of the sale of any
applicable Propetty.

{q) Improvements, “Improvements” aro the improvements made to a residence or
new constructionof a residence,

(t) Iwleastructure Contract. “Infrastructure Contract” means any contract for
Infrastructure Improvémants for the Property,

(8) Infrastructore improvements, “Infrastructure Improvements” means any and
all streets, storm drains, sewers and. other improvements required by any governmental ageticy to
be constructed as a condition to coastruction, sale and ocoupancy of any residence on the Property
as more particularly described in the Flza< and Specifications, together with any rough grading of
home sites.

(t) Infrastructure Plans, “In‘tastructure Plans” means any and all Plans and
Specifications relating to Infrastructure Improvenients,

(1) Law. “Law” shall mean any applicabie Federal, state, or local law or laws
(including common law), constitution, statute, treaty, convention, regulation, tule, ordinance,
ordet, injunction, writ, decree or award of any Governmental Autherity,

(v) Loan to Value, “Loan to Value” shall be detetriiied hy Lender by taking (i)
the sum of: the outstanding principal balance of the Loan plus (if) the rexiaiining costs to complete
the Improvements; and dividing the total by the Determined Value.

(w) Net Sale Procceds, “Net Sales Proceeds” means the Gross Retei S4le Proceeds
for the Property less applicable Approved Sale Costs for such Property,

(x) Plans and Specifications, “Plans and Specifications” are any and all plans and,
maps, surveys, drawings, specifications, or lists of materigls approved by Lender including
without limitation any Infrastcucture Plans, as any of them may be from time to time hereafter
changed, amended, modified, and/or otherwise supplemented,

(y) Project, “Project” means the improvements that Borrower proposes to
construct on the Land as described in the Scope of Work.

(z) Property, “Property” means the particular single family residence which is
encumbered by this Security lnstrument.

an) Scope of Wark, “Scope of Work” means the documents (including without
g

3
17081.-ConstBrglAD-20210621rs 34547383




2315141001 Page: 30 of 50

UNOFFICIAL COPY

limitation the final Plans and Specifications for the Project, desctibing in reasonable detail the
improvements to be performed and/or construction on the Land that have been submitted to Londer
o or around the date of the loan application, and subsequently apptoved by Lender,

(bb) Utility Services, “Utility Services” means all utility services commonly
provided for residential property in the atea where the Property is located, including without
limitation, gas, sewer, water, electrical, and telephone,

(ce) Work. “Work"” means labor performed and materials furnished by Contractor,

(dd) Work Schedule. “Work Schedule” means the wotk schedule and any line item
Budget approved by Lender,

7.2 Advances of Construction Loan Proeeeds, Subject to the terms, conditions, and
provisions of the Note, Seourity Instrument, Contract, and this Agreement, and provided no Event
of Default (orpctontial Event of Default which with notice and/or passage of time would become
an Event of Deizab) has occurred and is continuing under the same, Lendor agrees to advance the
Construction Loan praceeds to Borrower’s Consiruction Account at any time during the period
from the date of recordation of this Security Instrument up to but not including the Advance
Termination Date (as defiied In Schedule A of the Note) in the aggregate principal amount not to
exceed at any time the amovnt'of the Construetion Loan under the terms and conditions set forth
below; provided, however, that, excapt as otherwise set forth in Section 7.9, such disbursement of
the Construction Loan shall not oceur until (1) Borrower successfully submits to Lender a Request
for Advance (as defined below); (2) Rozrawer submits to Lender any other documents ender may
requite; and (3) Borrower complies witn“all requirements set forth in this Section 7.2 (the
“Advance™), All Advances made by the Lender-for financing construction of the Improvements
shall be charged against the Note, shall bear irterest on said atmount as provided in the Note from
the date of advance, and shall become 2 part of the indebtedness as additional unpaid principal
balance of the Construction Loan fiom the date of Advzace. If the funds to be advanced under the
Loan, together with the funds in the Account, appear to Zender at any time to be insufficient to
complete the Improvements in accordance with the Plans id Snecifications, Botrower agrees to
promptly deposit in an Account with Lender (the “Account”) funds to cover the insufficiency,
Any excess funds will, at Botrower’s option, be refunded to Harwwer or credited against any
completion costs.

(n) Use of Construction Loan Proceeds. All Construction [ oan broceeds recetved
by Borrower shall be held in trust and shall be applied solely for the purpcses)for which such
proceeds have been advanced under the Loan Documents, Lender shall have o ubligation to
monitor or verify the use or application of any Construction Loan proceeds advarcsd vy Lender,
Borrower understands that if amounts propetly owing are not actually paid, sutcciiractors,
artisans, laborers, or materialmen may file liens against the Propetty, Botrower understands that
Bortower has selected Contractor, and thereby agrees to assume all risks in the event Contractor
fails to pay for all labor and material furnished, of otherwise fails to perform under the Contract.
Notwithstanding the foregoing, Borrower shall not use any portion of the Construction Loan
proceeds to make any payment on the Loan or an any other outstanding loan(s) from or serviced
by Lender,

(b) Request for Advance, The proceeds of the Construction Loan and atty funds
held in the Account shall be advanced at such times as Borrower has successfully submitted, on
any Business Day, a request that the Lender make such Advange, by delivery to the Lender of an
executed request for advance (“Request for Advance”), which shall be satisfactory to Lender in
form and substance, not later than 12;00 PM NOON (Eastern Standard Time) at least five (5)
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Business Days prior to the proposed Business Day of said Advance, The amount of each such
Advance shall be for reimbursement for the items identified in the draw request as previously paid
by Borrower, as approved by Lender, At any time, Lender shall have the right to request any other
documentation as it may deem necessary to accompany the Request for Advance, The Request for
Advance shall be fully completed and executed, and shall specily (i) the borrowing date (which
shall be a Business Day) in respect to the Advance and (ii) the amount of the proposed bottowing,
From time to time duting the course of consteuction of the Project and upon Lender’s request,

~Borrower shall, or shall cause its Contractor (if any) to, submit to Lender an itemized statement
(the “Ttemized Statement”) showing the cost of those items of labor, setvices, materials, and
equipment that have been performed on or incorporated in, or delivered to the Project together
with, if applicable, the pro rata portion of any contractor’s fee, overhead, or general conditions
attributable to such labor, services, materials, and equipment. Each Itemized Staterent (i) shall be
satisfactoty to Lender in form and substance; (ii) shall be stated on a standacd AIA payment request
form or otlier form apptroved by Lender and shall be only with respect to wotk actually done and
materials actsaily incorporated into the Improvements; (iii) shall be signed and certified as being
trye and correct.oy Borrower; (iv) shall be signed and certified as being true and cotrect by the
contractor who was responsible for completing the work identified in the Itemized Statement; (v)
shall be accompanicd %y a true and cotrect copy of the bills and itemized receipts and invoices
setting forth in reasonalile’ detail the labor, services, materials, and equipment used or performed
which are the subject of the-ltemized Statement (collectively, the “Invoices™); (vi) shall be
accompanicd by the names of'a)! parties who have been paid by Borrower, the payment of which
will be reimbursed to Borrower inwhole or in part with the proceeds of such Itemized Statement
(the “Claimants”™); (vii) shall be aceompanied by photographic evidence substantiating the work
performed; (vii}) at Lendet’s request; shall be accompanied by recorded video evidence
substantiating the work petformed; (ix) shei* be accompanied by a lien waiver and release in form
and substance satisfactory to Lender upon progtess payment in the form required by the laws of
the state in which the Property is located executed by each Claimant; and (x} shall be accompanied
by such title insurance endorsements or other inforistion as may be required by Lender to insure
the first priority of this Secutity Instrument insofar as it secures such advance as provided in
Sections 7.2(d)(2) and ()(3) below. All of the items and dicumentation required to accompary
cach Advance Request shall be considered a part of suck Advaice Request, For each Advance
Request submitted to Lender, Botrower shall pay to Lender ar, administeative foo; provided that
Lender shall bave no obligation to approve any Advance Request o7 It2mized Statement that does
not comply with this Section,

(¢) Advances. Upon Botrower’s successful submission of wn Advance Request,
Lender shall advance funds directly to Borrower’s Account, at Lendet’s option, hn such borrowing
date for teitnbursement of the amount(s) shown in the Advance Request, which amaunis were paid
by the Borrower for the puposes of completing the Project. Notwithstanding anytiing in the
foregoing, Lender shall not have any obligation to advance any funds if the work perforned is
outside the scope of the Scope of Wotk. If, at the time any such draw request is made, Lender
determines in its sole discretion that there are insufficient funds remaining to be advanced to
complete the Improvements in accordance with the Contract, Lender shall have no obligation to
advance funds hereunder until such time as Borrower has deposited sufficient funds into the
Acoount which, when added to the remaining funds to be advanced, are sufficient in the opinion
of Lender to complete said Improvements in accordance with the Contract.

(d) Initial Advance, As a condition precedent to the initial advance of funds for
the construction of the Improvements, and in addition to the requirements for all additional
advances, all of the following conditions shall have been satisfied, which satisfaction shall be
determined solely by Lender:
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(I) Documentation. Borrower shall have dellvered the following
documents to Lender:

[A] This Agreement fully executed and acknowledged;

[B] A copy of the tecordable Warcanty Deed (if applicable) conveying
the Property to Borrowet;

[C] The original executed Note and any applicable Allonge;

[D] A fully executed and acknowledged Security Insttument and
applicable Ridets covering the Property and all Improvements
thereon, whether how existing or hereafter constructed;

[E] Satisfactory evidence that a notice of commencement (if required
by applicable law), has been propetly executed, recorded and
posted at the Property or will bo recorded and posted promptly
following acquisition of the Property by Borrower; and

[} Any other documentation requited by Lender.

(2) Mortgagee Title Policy. Borrower shall furnish to Lender, at
Borrower's expense, an acceptable ALTA Lender's Policy of Title Insurance (“Mortgagee Title
Policy”) insuring that the lien created Liy-the Seourity Tnstrument constitutes g valid tirst lien on
the Property. Such policy shall, in form aic substance, be acceptable to Lender, and contain only
the Lender-approved exceptions. Such policy riust evidence that all due and payable real estate
taxes, including subsequent assessments for pricryaars due to change in land ysage ot ownetship,
have been paid in full, At the completion of consisdsiion, Borrower shall be responsible for the
cost of atry endorsements or additional title coverage necersaty to satisfy Lender,

(3) Contract and Work Schedu!s. Borrower shall have furnished to
Lender, in form and content acceptable to Lender, (i) the Contract executed between Contractor
and Bortower; (if) any contract or other agresment between any Aychitect and the Contractor
and/or the Botrower relative to the Project; (iii) the Work Schedule a:id oudget prepared for the
project; and (iv) the names, addresses and telephone numbers of ali subcontractors, artisans,
laborers and materialmen with whom Botrower or Contractor has contracted o intends to contract
for the construction of the Improvements.

(4) Plans and Specifieations, Borrower shall have furnished (o ender two
final sets of the Plans and Specifications for the Improvements and any modifications therai with,
If required, the appropriate governmental approval, which shall be teviewed and approved by
Lender, Furthermore, Botrower shall provide such additional sets of the Plans and Specifications
as may be required by any Governmental Authorities,

(5} Soil Test. If requested to do so by Lender, Borcower shall furnish to
Lender a copy of all fault line maps and soil and subsoil test reports for the Property prepared by
a registered engineer qualified to do soil testing and acceptable to Lender,

(6) Building Permit. Borrower shall have furnished to Lender building
permits and all other necessary approvals, with respect ta the Imptovements, including approval
from any appropriate environmental agency, issued by the apptopriate-Governmental Authority,
Borrower shall provide Lender with satisfactory evidence that all Plans and Specifications for
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construction of the Improvements have been approved by all governmental units having
Jurisdiction and, if applicable, by the appropriate homeowners association or architectural review
comimittee, and that construction shall comply with applicable zoning, building, use and occupancy
codes, and restrictions, Botrower represents and wagtants to Lender that all utility setvices and
facilities necessary for the construction and use of the Improvements are unconditionally available
to the Property and any costs associated thetewith ate included in the Contract Price,

(7) Survey, Where applicable, Borrower agtees to furnish Lender a survey,
prepared by a registered surveyor or engineer acceptable to Lendet, which sutvey shall show that
the foundation will comply with the minimum slab level regulations promulgated by the Federal
Housing Administration and the regulations of the municipality in which the Property is located,
If'the Property contains existing improvements, a current survey made and cettified by a registered
public surveyor or professional engineer in a form acceptable to Lender, which survey will irclude
a flood starip. shall be furnished to Lender. Additionally, Borrower agrees to furnish a final survey
upon completion of the Improvements,

(8) Confractor's Warranties. If required by Lender, Borrower must
furnish evidence to Landar that Contractor is approved by an association acceptable to Lender for
the issuance of a homecwrier's warranty,

(9) Insuraiice, Borrower or Contractor shall have obtained or cause to have
been obtained from an insurance company aceeptable to Lender, builder's all risk extended
coverage insurance against loss or-damage, which coverage in no event shall be less than the
expected value of the structures upon cairptetion of the Improvements, Such insurance policy shall
name the Lender as a "loss-payce" as its iit<rast may appear, and shall contain a non-contributory
mortgagee clause. Borrower or Contractor skail, furnish Lender with a cettificate that such
insurance is in full force and effect, Borrower ¢z Cantractor shall also furnish a genetal or public
liability insurance policy and evidence of Contrasior's workers compensation insurance in
accordance with applicable state law requirements, Edaoii such policy shall be in an amount and
form and fssued by an insurer acceptable to Lender, Each such policy shall provide that Lender
teceive written notice thirty (30) days prior to cancellation of sai policy, and shall be otherwise
satisfactory in content to Lender. The otiginals of such policies shall be deposited with Lender, or
in lieu thereof, certitied copies of the original policies along with criginal certificates of insurance
coverage. In case of [oss, Lender, at its option, shall be entitled to reeeiveand retain the proceecs
of the insurance policies, applying the proceeds to the balance of the Note, and the balance of such
proceeds, if any, shall be paid to Botrower,

(10) Flood Insurance, Lender shall have been provided wisli evidence,
satisfuctoty to Lender that the Property is not situated in an ares designated by-ite, Federal
Emergency Management Agency as being located in 4 special flood hazard area or Bortows: shall
provide flood insurance from an insurer acceptable to Lender and in form and amauat satisfuctory
to Lender.

(11) Infrastructure Arrangements. To (he extent that any governmental
agency shall requite posting of security to petmit construction of any Infrastructure Improvements,

Borrower shall provide evidence to Lender prior to commencement of construction that sufficient
security has been posted,

(12) Entiflements. The Property shall have alj necessaty approvals,
consents and entitlements from all appropriate agencies to complete all Improvements as provided
in the Plans and Specifications and to obtain a certificate of occupancy for each Propetty.

(¢) Additional Advances, Fach advance_is subject to the satisfaction, at the option
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of and as determincd solely by Lender, of each of the following conditions listed in this Section
7.2(e) at the time of such advance, Lender reserves the right to make advances which ate allocated
to any of the designated items in the approved Work Schedule for such other putposes or in such
different proportions as Lender may, in its sole disctetion, deem necessary or advisable, Botrower
or Contractor may not reallocate items of eost or change the approved Work Schedule without the
prior written consent of Lender, In the absence of a Work Schedule, Lender shall make advances
in its sole discretion. Borrower agrees to fulfill each of these conditions, and to furnish to Lender
such evidence of compliance therewith as Lender may require;

(1) Foundation_Survey, A foundation survey, if required by Lender,
showing no encroachments of the Improvements on any boundary line, or easement, setback line
of other restricted area shall have been furnished to Lender within ten (10) days after laying of the
foundation of the Impravements, If applicable, the foundation survey will refer to the basement,

(2) No Casualty, No fire or other casualty has occurred which could
teasonably belexpeeted to mako it impossible for the Improvements to be completed by the
Completion Datz Toere have been no notifications from any municipal authority of any potential
fite or environmental i1=zard, : '

(3 Litle Insurance Endoysement. If requested by Lender, Borrower will
furnish to Lender, at the expanseof Borrower, 4 title insurance policy endorsement insuring the
lien of the Security Insteument to-v= a valid first lien, containing only such exclusions and
exceptions as Lender may approve,iezued by a title insurance company satisfactory to Lender,
cuerent o the date of the advance and egvering that advance and all ptlor advances.

(4) Contract in Force. Tiis Contract shall be in full force and fice from
default; all amounts then payable for labot and materials with respect to construction of
Improvements have been ot will be paid with the requested advance: that Lender has been informed
in welting as to whether or not Bortower and Contractsr iave been served with any written notice
or otherwise informed that a lien will be claimed for any stounts unpaid for materials furnished
or labor performed by any petson, firm, or corporation furnisiiing materials or petforming labor of
ary kind entering into the construction of any of the Imptoverients. and that a copy of any such
notice is thereto attached to the written notice.

(5) Sworn Statements. Lender has been furnisked with sworn statements
by Contractor, any Architect, and Borrower as specially requested to do so by Lender, specifying
as follows;

[A] The Contract between Contractor and Borrower is infill force and
free from default, and the names, and the amounts due-asvrell 43
the amounts already paid or to be paid contempotaneously with the
requested advance to each contractor, subcontractor, artisans,
laborers and materialmen or other person or entity furnishing
materials or performing work entering into the construction of any
improvements ate accurate.

[B] The stage of completion of construction and overall cost of
construction {theretofore ineurred, and that no material changes
from the Plans and Specifications have been made,

[C] The estimated overall cost of completing the Imptovements, to be
in such form and with such supporting details as Lender shall

8
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require, including (without limitation) certification by Contractor
of the estimated cost of completing construction, demonstrating to
the satisfaction of Lender that the amount to be subsequently
advanced will be sutficient to pay the remaining overall cost of
completing construction.

[D] That all Work performed to the date of the advance in question has
been performed in a good and workmanlike manner pursuant to the
provisions of the Contract and in conformance with the Plans and
Specifications and any manufacturer requiremonts. That all
construction has been performed in stelot compliance with all
applicable ordinances, statutes, regulations, and subdivision
requirements or restrictions,

[E] That no default exists under the Note, the Security Instrument, the
Contract, or this Agreement, and that no event has occurred which,
with the giving of notice, or otherwise, would constitute an event
of default under said Notg, Security Instrument, Contract, or this
Agreement, Any advance made by Lender prior to the fulfillment
by Borrower of any requirements made by Lender, or of any
condition precedent set forth in thig Agreement, shall not be
decmed a waiver of Lender's right to have such requitement or
condiftor_precedent fulfilled prior to advancing future Loan
proceeds. Leider may, but shall not be obligated to, advance an
amount that exceads the face amount of the Note,

[F] That there are no lisns or encumbrances against said Property other
than the liens created by the Security Instrument ot those otherwise
approved by Lender.

(f) Final Draw. Notwithstanding anything herelt! to the confrary and unless Lender
agrees otherwise, (i) for a Construction Project, the final Request fo: Acvance (the “Final Request
for Advance”) shall be for an advance in an amount cqual to or greatet-than 10% of the original
principal amount of the Construction Loan and (i) for all other Projers, ihe Final Request for
Advance amount shall be at least 25% of the ori ginal principal amount of the Construction Loan.

(g) Borrower Certification, With respect to each Request 101 ndvance that
Botrower submits, Borrower shall be deemed conclusively to have certified to Lende; that (i) the
items of labor, setvices, materials, and equipment shown in the Request for Advance heve been
performed on, supplied to, or installed in the Project in conformance with the Scope of Wortk and
all Gavernmental Permits; (ii) the costs of labor, services, materials, and equipment shown in the
Request for Advance are commercially reasonable, and (iii) all funds advanced to or for the benefit
of Botrower by Lender in connection with the Request for Advance shall be in reimbutsement of
the cost of those items of labor, services, materials, and equipment shown in the Request for
Advance. Borrower shall be deemed to have made the certification described in this Section 7.2(g)
with tespect to each Request for Advance received by Lender, notwithstanding Borrower”s fajlure
to sign such Request for Advance, Each Request for Advance shall be deemed a reaffirmation of
each representation and warranty provided in this Agreement and s representation and watranty
by Botrower that no event of default exists under this Agreement,

(h) Reliance by T.ender. Lender may conclusively presume that all Itemized
Statements, Request for Advance, statements, information, cettifications, and reprosentations,
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whether written, oral ot electronic, submitted or made by Botrower, Contractor, or any of the other
parties Involved in the Projeet, or any of their respective agents, to Lender in connection with the
Construction Loan are true and correct, and Lender shall be entitled to rely thereon, without
investigation or inquity of any kind by Lender, in advancing the Consttuction Loan proceeds and
taking of refraining from taking any other action in connection with the Construction Loan,

(1) [Reserved].

() No Default. To receive disbursement of any Construction Loan proceeds,
Borrower must not be in default under the Loan Documents or under atty monthly payment grace
period for this Loan or any other loan made or serviced by Lender. If an Bvent of Default has
occutred, all obligations on the patt of Lender to make any further advances hereunder or under
the Security Instrument shall, at Lendet’s election, cease and all amounts previously advanced
shall, at the option of Lender, become due and payable under the terms of the Note,

(l) Records, All financial records of Bortower and of Contractor shall be prepared
and maintained it 2ozordance with Generally Accepted Accounting Principles (GAAP),

(I) Set Aside Letters, Borrower may request that Lender issue letters (“Set Aside
Letters”} to any govertiiental agency ot any bonding company whereby Lender agrees with such
thitd party to allocate Loan senseeds for the construction of off-site, common area or other
improvements for which bonds riay, be tequired in connection with the development of the
Propeity. Lender may agree to lssuc-sush Set Aside Letters on such terms and conditions as jt may
impose, Lendet’s consent to issue one-si-Aside Ietter shall not obligate it to issue any other Set
Aside Letter,

. {m) Pledge and Assignment, Acgiditional security for Borrowet’s performance
under the Loan Documents, Bortower hereby irrevocably grants Lender a security interest and
assigns to Lender all present and future Account which ¢ontains any proceeds of the Loan or Net
Sale Proceeds from the sale of any Property.

7.3 Construetion Covenaats, Borrower covenants and ‘agrees to comply with each of the
following terms and conditions:

(8) Approyal of Scope of Work, Permits and Notices: Tiotrower shall deliver to
Lender for Lender’s approval complete and accurate copios of the follow!ng documents upon
Borrower’s receipt thereof: (i) Scope of Work and any material modifications thereto; (ii) the
Construction Contracts and any material modifications thereto; (iif) Governmental Pesaits related
to the Project; (iv) and all material notices, requests, and demands received by Borrowes from any
Governmental Authority, architect, contractor, subeonteactor or engineet related to the Prosuct.

(b) Commencement of Construction., After recordation of this Security
Insteument and Lender’s approval of the Scope of Work and other documents described in Section
7.3(a) herein, Borrower shall commence any site preparation work or construction of the Project
and shall thereafter diligently prosecute construction in a good and workmanlike manner in
accordance with the Scope of Work. For the avoidance of doubt, Botrower shall not commence
any cotistruction activity ptior to the date of recordation of this Security Instrument which may
result in any mechanic's lien or similar lien gaining priority over the lien of this Security
Instrument, unless arrangements acceptable to Lender have been made by Borrower for the
issuance of 4 title insurance policy to Lender which satisfies the requitements of this Security
Instrument.

(¢) Completion_of Construction. Borrower shall complete construction of the
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Project on or before the Completion Date, For putposes of this Agreement, the Work shall be
deemed completed on the day the Property is teady for occupaney, subject only to the completion
of'the usual punch list items, Prior to the advance of funds upon completion of the Improvements,
Borrower agrees, where deemed applicable by Lender:

(1) To deliver an acceptable final survey which would allow the title insurer
to remove the sutvey exceptions from the Mortgagee Title Policy,

(%) Ta deliver an appraiser's final inspection;

(3) To deliver a hazard insurance policy, acceptable to Lender and, if
applicable, flood insurance application reflecting the correct property address;

(4) To pay any funds due under the Note, Construction Loan, Security
Instrument aiid/or this Agreement;

(3) To file a completion affidavit, or the statutory equivalent, in a form
acceptable to Lendct, of record in the county where the Property is located;

(570 pay any escrow impounds required by Lender for appropriate taxes,
insurance, mortgage insurande 20 homeowners association dues:
y

(7) To obtan an affidavit from Contractor which affirmatively states that
all subcontractors, artisans, laborers, ot ‘naterialmen have been paid in full;

(8) To obtain any futther documentation required by Lender; and

(9) To execute, acknowledge and deliver to Lender any documentation
deemed necessaty by Lender,

The Improvements shall not be considered complete unfags and until: (i) alf the work requiring
inspection by any homeownets association or similar entity, anunicipal or other governmental
authorities having jurisdiction has been duly inspected and-sgnroved by such entities or
authorities and all requisite certificates of oceupancy and other approvals have been duly issued;
and provided, further, that satisfactory avidence shall have been presuited o Lender showing
payment in full of all obligations incutred in connection with construction of the Improvements,
and waiver of all liens in conjunction with such obligations and (ii) all Utility Sarvices for the

Project have been completed and are in full operation.

(d) Notice of Completion, Lender may from time to time request Borrower to sign
and record a notice of completion for the Project in the office of the county recorder for the vounty
it which the Property is located as soon as permitted under applicable law, Upon Lender’s tequest,
Borrower (i) shall sign and record a notice of cessation of labor and such other similar notices or
documents as Lender may reasonably require to protect its interest in connection with the
Construction Loan; and (i) shall provide Lendet with a copy of all notices recorded pursuant to
this Section 7.3(d).

(¢) Substitution of Confractor. In the event that Borrower and Contractor agree
to release Contractor from its obligation under the Contract and substitute a different Contractor,
Borrower agrees to execute and acknowledge, and to obtain Contractor's execution and
acknowledgment, if required by Lender, of a recordable document evidencing the substitution and
the contituing validity of all liens arising from the Work and benefiting Lendet, Lender’s consent
is a condition precedent for any substitution of contractor.
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(f) Approval of Changes fo the Construetion. Borrower agrees and understands
that, with respect to the construction of the Improvements, no modification, deletion, addition,
and/or amendment to the Contract or Plans and Specifications subsequent to the execution of this
Agreement, may be made without the prior written approval of Lender. If any change order is
proposed by the parties, the Plans and Specifications shall be amended, and a rodified set shall be
submitted to Lender. Any such proposed change order shall be subject to Lender's appraval, which
approval may be withheld in its sole discretion, Botrower agrees to be responsible to Lender for
Lendert's fees and costs in connection with such review,

7.4 Inspeetion, Lender shall have the right at all times to enter upon and inspect the
Property, or designate an agent to do the same, and to contact any Person supplying labor,
materials, services, or equipment to the Property to verify information disclosed by Borrower or
the Contractor to Lender, to obtain information relating to the Property, or for any other putpose
relating toth» Construction Loan, and Bortower authorizes each such Person to provide such
information v Lender. NOTHING, INCILUDING, WITHOUT LIMITATION, APPROVAL OF
ANY PLANS'AWD SPECIFICATIONS OR WORK, ANY DISBURSEMENT HEREUNDER
OR THE DEPCEIT QR ACCEPTANCE OF ANY DOCUMENT OR INSTRUMENT, SHALL
BE CONSTRUED ‘A3“A REPRESENTATION, WARRANTY, OR WAIVER, EXPRESS OR
IMPLIED, AS TO KIND, QUALITY, VALUE, MARKETABILITY OR FITNESS FOR ANY
PURPOSE OF THE IMFROVEMENTS, ON LENDER’S PART.

7.5 Right to Stop Work, (Tgﬂgleté or Secyre,

(a) Right to Stop Work: it Lender detetmines that any portion of the Project does
not conform in any material respect to-i%a-Scope of Work or the requirements of the Loan
Documents, Lender shall have the right (a) to »equire Borrower and the Conttactor to stop work
ou such portion of the Project and to correct the nan-conforming matter as soon as reasonably
practicable; and (b) to withhold any or all further advances relating to such portion of the Project
until the matter has been corrected. No such action by Tender shall affect Bortower’s obligation
to complete the Project on or before the Completion Date. orrower, at its expense, shall take all
actions which may be reasonably necessary to correct any non-cenforming matter within the time
period reasonably speeified by Lender or, if no time petiod it speeified, as soon as reasonably
practicable.

(b} Right to Complete. Botrower agrees that, if construétion of the Improvements
is delayed or suspended for a period in excess of fifteen (15) days, or if Coptractor fails to supply
wotkmen and materials which are satisfactory to Lender at any time during the rrogress of the
construction, or if Contractor or any other persons engaged in such construction of piiv purtt thereof
refuses, omits or neglects to supply a quantity of matetial or workmen necessary to emolete the
Work within the required time petiod, or if Borrower shall be in default with tespeciio any
provision heteof, ot any provision of the instruments referenced in this Agreement, Lender may
(but is not obligated) and is hereby authorized, in its sole disctetion, upon five (5) days written
notice to Borrower, to proceed with the Improvements..

(¢) Right to Secure, If construction is delayed ot suspended, Lender, in Londer's
sole discretion, and without notice to Borrower or Contractor, may take such steps as Lender decms
reasonable to secure the Property and Improvements from the elements, intruders or other hazards,
Any costs so incurred shall be at Borrower’s expense, Lender may act hereunder by itself, or
through any agent, representative or contractor, All disbursements by Lender shall be considered
advances made by Lender to Borrower under the provisions of this Agteement and the Note,

(d) Right of Access, For the purposes specified above, Lender, and any persons
authorized or employed by it, are expressly authorized to enter into and upon said Property and
12
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Improvements and take charge thereof, together with all materials, equipment and otber personal
property thereon and: (i) to proceed with the construction of said Improvements, or to require
Borrower and Contractor to complete construction, with any such changes, alterations, additions
or modifications as may be deemed necessary or expedient by Lender, and to do whatever Lender
may, in its sole discretion, deem necessary to insure furtherance ot completion of the constryction
and (il) to proceed to secure the Property and Improvements,,

7.6 Lien Claims; Stop Notices. Bortower shall promptly pay and dischacge all claims and
liens for labor, services, materials and equipment furnished in connection with the development of
the Property, including without limitation mechanies liens, Lender shall have the right to withhold
Construction Loan proceeds pursuant to any stop notice or bonded stop notice that is served on
Lender in connection with the Construction Loan. Within ten (10) days after service of any such
stop notice on Lender ot the recordation of any mechanic’s lien or other similar lien against the
Property, Porrower (a) shall cause the elaim evidenced by the stop notice or lien to be paid in full
out of Borrowet’s own funds and not out of the Construction Loan proceeds and thereby cause
such stop notite or len to be reloased and discharged; (b) shall deliver to Lender or record, as
appropriate, a surety-hond complying with all applicable Governmental Requirements which is
sufficient to release stich stop notice or lien; or (c) shall make such othet arrangernents as may be
aceeptable to Lender for tne payment of the claim evidenced by the stop notice or lien and the
protection of Lender anil the Property from the effect of the stop notice or lien,

7.7 Additional Events of Peizult, In addition to the Events of Default specified in Article
3 of the Security Instrument, the follosving also constitute additional Fvents of Default: (i) if the
Contractor does rot proceed diligently «nd continously with an adequate supply of labor and
materials to construct and complete the Inipiavements, except for a pariod of not more than fifteen
(15) days (or of such greater length of time as-itie Lender may agree to in writing in any given
case); (il) if any statement, representation, or wapsanty contained herein or in any certificate or
other instrument at any time delivered to Lender pusstiant to this Agreement shall be untrue in any
material respect at the time such statement, representution, or warranty was made or (ili) for any
Construction Project if, by the date which is one hundied and eighty (180) days from the date
hereof, Botrower fails to obtain any permits or other goverimental approvals necessary to allow
improvement of the Property consistent the Scope of Worl, ot the governmental authotity
tesponsible for the issuance of any such permit or approval has trztnally declined to issue any
necessaty permit or approval,

7.8 Additional Remedies of Lender,

(#) In addition to the remedies provided in Atticle 4, upon the occutterde of an
Event of Default, Lender, at its option (and whether ot not it exetcises any other rights hereunder),
may thercupon or at any time thereafter (i) take possession of the Propetty, together with all
materials, equipment, and Imptovements thereon, whether or not affixed to the Property; (ii)
perform any and all Work and labor and purchase any and all materials necessary to complete the
Improvements substantially according to the Plans and Specifications and to equip the same; and
(iii) incur and pay such other costs and expenses as are reasonably connected with any of the
foregoing, The authorization granted hereby shall be deemed irtevocably vested in Lender for the
purpose of protecting Lender's security interest in the Property and shall constitute a power coupled
with an interest, and may not be revoked by Bortower o interfered with by Contractor, In no event
shall such remedies taken by Lender generate any right or claim to compensation by Contractor,
Lender has any rights and/or remedies given to Lender in the Note, Seeurity Instrument, or any
other document executed in connection with the Loan, and any remedy at law or in equity under
the laws of the state where the Property is located, :
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(b) All costs and expenses paid or incurred by the Lender pursuant to the foregoing
Seotion 7.8(a) shall be deemed to be advanced to Botrower and shall be a part of the indebtedness
evidenced by the Note and secured by the Security Instrument, At the option of Lender, such sums
may be deducted from any advance thereafter becoming due.

(¢) Nothing hetein contained shall be deemed to waive any right given to Lender
pursuant to the applicable law relating to Contractor's, subcontractors, attisan's and matetialman's
liens,

7.9 Use of Funds by Lender. Lender or its escrow agent may at any time without the
consent of Borrower or Contractor, pay bills and continue the construction pursuant to this
Agreement in accordance with the Plang and Specitications on file with Lender, using for such
putposes such sums as may be available in the Account or such additional funds as may be
othetwise ~dvanced by Lender (but not in excess of the maximum principal amount secured by
this Security fasttument under applicable Law); provided, however, that nothing herein shall in
any way be construed to obligate Lender to pay bills or to complete the Work. No use of such
funds by the Lerder shall generate any right or claim to compensation by Contractor, Any use of
funds by Lender putstiant to this Section 7.9 shall be deemed an Advance for all putposes under
this Agreement and the Note,

7.10 Costs to be Tail by Borrower, Borrower will pay Lender for all expenses
contemplated in this Agreemer, of any kind which may be incurred by Lender in connection with
this transaction, and Lender may deduct from any advance to be made hereunder any amount
necessary for the payment of any uinuid interest owing to Lender hersunder or any fees and
expenses of or relating to the examinaiizn of the title to the Property, surveys, appraisals, re-
appraisals, inspection fees, recording fees, wite-transfer fees, acchitect’s fees, attorney fees and
legal expenses incurred in the enforcement by Lender of any of the provisions contained in this
Agreement, and any other amounts necessary for the rayment of the costs of sajd Improvements,
whether incurred by an escrow agent ot by Lender, andell sums so deducted or applied shall be
deemed advances under this Agreement. In addition, Lende: has the option, but not the obli gatior,
to pay or discharge any lien or claim upon the Property and te pay any delinquent tax or agsessment
thereon, and upon such payment, Lender shall be subrogated to nie rights of the holder of such lien
ot claim or the rights of the taxing authority. Lender may also si'vanco any unpaid insutance
premiums and obtain and maintain insurance not provided by Bortowai or Contractor. Borrower
hereby expressly agrees to pay Lender, upon demand, any and all disbutienients made under this
Agreement, together with interest thercon at the rate stated in the Note, from the date each
disbursement is made, and Borrowor agrees that all such disbursements shall becone a part of the
indebtedness represented by the Note,

711 Indemnification, In addition to the indemnification provisions in Section §.25 of the
Security Instrument, Botrowet herein indemnifics and agrees to hold Lender harmless from any
and all liability or claims ot causes of action arising from any applicable statute or regulation,
which Lender may at any time be subject to arising from any interest of Lender in the Property
related to the Loan, Borrower and Contractor or any other interested parties indemnify and shall
hold Lender, its agents and attorneys hatmless from any and all actions, claims, demands, damages,
costs, expenses, and other liabilities, including without limitation attorney's fees, that any such
parties may incur or that in any way relate to or arise out of the construction of the Improvements,
including without limitation those arising out of the negligence of Lender, Borrower indemnifies
and shall hold Lender hatmless for any losses or damages incutred as a result of alty delay in
construction including without limitation the estimated reasonable rental value of the completed
lmprovements during the period of delay in completion which Lender would have recovered
following any foreclosure,
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7.12 Compliance with Applicable Laws, Bottower shall at all times comply with and
keep in effect all Governmental Permits, Bortower shall at all times cause the Property to comply
with () all Governmental Requirements; (b) all requirements and orders of all judicial authorities
which have jurisdiction over the Property; and (c) all covenants, conditions, resttictions and other
matters of record affecting the Property,

7.13 Additiona] Insurance. In addition to the insurance requirements set forth in Section
2.3 of this Secutity Tnstrument, Bortower at its expense shall at all times maintain in full fotce
builder’s all-risk insurance coveting the Project and all materials stored on the Propetty, together
with such endorsements as Lender may require, including vandalism, malicious mischief,
earthquake, and flood coverage, and such other types of insurance as may from tite to time be
tequired by Lender,

7.3% Cooperation, Borrower shall at all times cooperate with Lender in order to ensure
that the Propety is developed in accordance with the requitements of the Loan Documents. Upon
Lender’s requést Borrower (a) shall execute such further documents and instruments and perform
such further acte'as may be tequited by Lender to carry out the teems and conditions of the Loan
Documents; and (b} sti!! assign to Lender as additional collateral for the Construction Loan such
further rights, privileges, permits, licenses, approvals, contracts, agteements, reports, and other
documents relating to the Pronerty as Lender may requite,

7.15 No Duty to Inspeet, fonder shall have no obligation to supervise or inspect the
Project ot to examine any of Botroveet’s or Contractor’s books and tecords relatin g to the Propetty,
All such inspections and examinations -1 ender, including Lender’s teview and approval of the
Scope of Work or Construction Contract sl be for Lender’s sole benefit and not for the benefit
of Borrower. No inspection of the Project by f.ender shall constitute or be construed as g
representation or determination by Lender thay.the Project complies with the Scope of Work or
that the Project is or will be free from defective weorl or matetials,

7.16 No Liability of Lender, Borrower shall havé #hs sole responsibility for all aspects of
Botrower’s business and the development of the Property, irciuding (a) the quality, suitability and
adequacy of the Scope of Work; (b) the inspection and supevigion of construction of the Project;
() the qualifications, financial condition and performance of all arshiiects, engineers, contractors,
subcontractors, material supplicts, consultants, sureties, bonding comparies, poperty managers
and other Persons supplying labor, materials, services, or equipment Lo the Property; (d) the
accuracy of all applications for advances of the Construction Loan preeseds: (¢) the proper
application of all Construction Loan advances; (f) the suitability, adequacy, <nfoiceability, and
validity of the Construction Contracts; (g) the conformance of the Project with the Sceve of Work
and the existence or non-existence of any defective work or matetials in the Projecty zud (h) the
legitimacy of any party making a_Request for Advance on Borrower or Contractor’s behalf,
Borrower agraes that Lender shall not be directly or indirectly liable o responsible in any way or
under any circumstances to Borrower or any other Person for any or all of the matters described in
parts (a) through (h) of this Section 7.16, and Lender owes no duty of care to protect Borrower
against negligent, faulty, inadequate or defective workmansh ip or materials in connection with the
construction of the Project.

7.17 Third Parfies. This Agreement is made for the sole protection and benefit of
Borrower and Lender, and no other person shall be deemed to have any privity of contract
hereunder nor any right of action of any kind heteon. Borrower agrees that, without the written
consent of Lender, Borrower will not assign this Agreement or any interest horein, ot assign or
issue an order on Lender for any advances or any part thereof, and that any such purported
assignment or order shall be hull and void, and Lender shall not be obligated to recognize, accept,
or fulfill any such assignment or order.
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7.18 Environmental. Borrower or Contractor have made such inspections of the Property
as each deems reagonable and necessary, regarding the presence of hazardous waste or othet toxic
substances in or on the Property. Bortower warrants and represents to Lender that it is not aware
of any presence of any hazardous waste or toxic substance in or on the Property, whether in
containets ot otherwise, any storage medium or facilities for hazardous waste or other toxic
substances in or on the Property, ot the use of any patt of the Propetty for processing or stotage of
any hazardous waste or other toxic substance, There is excepted from this provision such matters
as may pertain to normal residential utility setvice to the Property,

7.19 Relationship of Parties. Nothing contained In the Loan Documents ot the
transactions contemplated by the Loan Documents shall (a) constitute ot be construed as the
formation of a partnership or joint ventyre between Lender and Borrower or any Person; or (b)
constitute or be construed as the creation of any confidential or fiduciary relationship of any kind
between Iender and Borrower or any other Petson; or (¢) result in Lender being deemed to be a
manager, coriralling petson, or other business assoeiate or paticipant of any kind in the conduct
of Botrowet’s brsiness ot affaits, including the design, construction, improvement, development,
use, ownership, aparation, maintenance, repair or matketing of the Property,

7.20 Power-of-/Atlorney. In addition to the Power of Attorney provided in Section 6.32,
Borrower does heteby itievocably constitute and appoint Lendet to be Borrower’s true and lawful
attorney-in-fact, and In Borieweis name to sign any and all releases, waivers, substitution of
contractor documentation, and all drdw requests for the advances to be made hereunder as Lender
may, in its sole digcretion, deem necessary and proper to secute the continuance and completion
of said Improvements according to the-tettns hereof, and to pay all sums necessary for expenses in
connection therewith, all of which disburse:zents and sums shall be considered advances made by
Lender to Borrower under the provisions of this ZAgreement and the Note. Lender may make such
payments without regatd to any requirements otherrvise in this Agreement ot the Conteact for drav
requests or other instruments to be signed by anypaity. Borrower does hereby also irtevocably
authotize and empower Lender to do and perform for Borrower and in Borrower’s hame, place
and stead all actions which Lender may in its judgment dser necessary and proper to be done to
ctfect the construction of sald Improvements, ineluding-out not limited to the execution and
recotding ol'any notice or other instrument which Lender may it its sole discretion deem necessary
to protect its intetest or secutity, Further, Lender has the option but ita¢ the obligation to commence,
appear in or defend any action or proceeding which may affect tile Property, The Powers-of-
Attorney contained herein shall be a power coupled with an interest,

[the remainder of this page intentionally left blank]
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IN'WITNESS WHEREOF, Borrower has caused this instrument to be executed as of the date
indicated on the Security Instrument.

BORROWER: DNV Investment Groupslne, An lliinois Corporation

—_—

Signature

By: Michael Tasszps, President

==

Signatute

17
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MORTGAGE,
EXHIBIT "B"

ILLINOIS SPECIFIC MORTGAGE RIDER

This Illinois Specific Mortgage Rider is attached to and made a patt of the Mottgage (as amended, the “Mortgage™)
dated 09-22-2023  ovecuted by . DNV Ihvestment Group,Inc, An lllinols Corporation

to Kiavi Punding, Inc., a Delaware corporation,

.31 Winois State-Specific Provisions,

(1) Inconsistencies. In the event of any inconsistency between the terms and conditions of this
Section 6,31 end the other provisions of this Mottgage ot any other Loan Documett, the terms and conditions of this
Section 6.34 sheul control and be binding, Tn the event of any inconsistency between the terms and conditions of this
Mortgage and tic fllinois Mortgage Foreclosure Law, 735 ILCS 3/15-1101 e seq. (the “Fareclosure Act”), the
provisions of the Faieclosure Act shall control aud be binding,

(b) luturest Rate; Maturity Date, The Loan and all other Obligations shall bear interest and be due
and payable in accordance Witl the terms and provisions of the Note, which provisions are incorporated herein by
reference, made a part hereor' as though set forth hevein in their entiret , and this Mortgage shall be interpreted in light
thereof, The Maturity Date of the .an is _06-01-2024 .

{c) Fixtures: Aftei Accuived Property. As used in this Mortgage, “Fixtures” shall include all
personal property (tangible and intangible) in which Borrower has an interest, and which is located upon or is used or
useful in connection with the Land and Bulldins. including all: (i} Insurance Policies, title insurance policics, sales
contracts, construction contracts, architectural agresments, englneering contraots, service and maintenance contracts,
management contracts, and marketing contracts; (ii) plans, spocifications, surveys and wark product atising from any
such contract or agteement; and (ili) all warranties, gua antors, and other similar contract rights relating to the Land,
the Buildings, the Fixtures, or any other tangible personalpriparty,

(d) Grant of Lien. To secure payment and pérftrance of all Obli gations, Botrower hereby grants,
assigns and conveys to Lender a mortgage, lien, and secutity ‘tnforast in and to the Land, Bulldings, Fixtures,
Easements, Leases, Rents and Profits, Governmental Permits, Books ead Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Proceeds, and all other property (real or personal, tangible or
intangible) in which Borrower has an interest, and which is located on o2 used or useful in connection with the
Property, and all proceeds, profits, or accessions therato, whethor now exist'na)or hereafter arising, created or
acquired. :

(¢) Obligations. If at any time (whether before or after Judgment of foreclosute or during any
appeal or redemption period afier foreclosure sale) Lender incurs any cost or expense eniorcing or performing any
right or remedy set forth in this Mortgage, any other Loan Document, or permitted at law ct i equity (including
without limitation the exetolse of any right or remedy set forth in Articles 4 or 6 of this Mortgage); whether or not an
Event of Defauli shall have occurred, such costs and expenses shall be deemed to be Reimbursable Coris; part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable afler default sétaoch in the
Note,

() TFixture Filing, This Mortgage is intended to be 2 financing statement in accordance with
Section 9-502(b) and (c) of the Uniform Commercial Codo as enacted in Ulinois with respact to the Fixtures which
arg or may become “fixtures” (as defined in the Uniform Commercial Codo as enacted In lllinois) relating to the
Property, The addresses of Borrower and Lender are set forth in the preamble to this Mortgage, This Mortgage is to
be filed for recording with the recorder of deeds of the couitty or countles where the Property is located. Bortower s
the record owner of the Property,

(g) Assignment of Leases. To sccure payment and performance of all Obligations, Borrower
transfers, assigns, grants and conveys to Lender all Leases, including all extensions, renewals, and amendments of
sald Leases and all guaranties of and security therefor (including all security deposits), all Rents and Profits, and all
proceeds thersof, whether now existing or hereatter arising or acquired, For the benefit of the Tenants and the Lender,
Bortower shall maintain all securlty deposits in an account, separate from all other accounts and funds of Borrawer,
Notwithstanding that the Borrower has absolutely assigned the Rents and Profits to Lender pursuant to Section 2.12,
receipt of such Rents and Profits shall not be imputed to Lender or decmed to be applied to the Obligations unless
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17361-MtgBrglLIAD-20220706 1



2315141001 Page: 45 of 50

UNOFFICIAL COPY

and wntil Lender shall kave actually recetved such Rents and Profits and shall have applied such Rents and Profits to
payment in part to the Obligations.

(h) Illinois Mortgape Foreclosure Law.

(i) If auy provision of this Mortgage shall grant to Lender any rights or remedies upon the
oceurrence of an Event of Default which are more limited than the rights that would otherwise be vested in Lender
under the Foreclosure Act In the absence of said provision, Lender shall be vested with the rights granted in the
Foreclosure Act to the fullest extent permitted by law,

(it) All expenses incutred by Lenider to the extent reimbursable under Sections 15- 1510
and 15-1512 of the Foreclosure Act, whethet incurred before or afler any dectee or judgment of foreclosure, and
whether or not enumerated in this Mortgage, shall be added to the Obligations and included in the judgment of
foreclosyre,

(iii) Bortower ropresents and acknowledges that this Mottgage does not encumber either
agtioultural real state (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as defined in
Seotion 131219 of e Foreclosure Act), Upon the oceurrence of an Event of Default, to the fultest oxtent permitted
by law, Borrower vaun.arily and knowingly waives its rights to reinstatement and redemption under Section
13-1601 and 15-1602 o tix Foreclosure Act, and the benefits of all present and future valuation, appraisement,
homestead, exemption, stay, redemption, reinstatement and moratorium laws under any state or federa! law,

{i) Collectivn of Ponts and Profits; Receiver.,

(i) To the futlest extent permitted by law, pursuant to the provisions of 765 ILCS 531,35,
this Mortgage entitles Lender immediatel o Lollect and recelve Rents and Profits upon the ocetrrence of an Event
of Default, without first taking any acts of eufsrcament under applicable law, including providing notles to Borrower,
filing foreclosure proceedings, or sesking the apuourtment of a receiver. Ta the fullest extent permitted by law, in
Lender’s sole diserction, Lender may choose to ¢olls2t Rents and Profits either with or without taking possession of
the Property.

(i) Upon the filing of any compiaint to forcclose the lien of this Morigage, the court in
which such complaint is filed may, upon application of Lendir, in Lender’s sole and absolute discretion, appoint
Lender as a mortgagec-in-possession or appoint a receiver of i Praverty pursuant to the Foreclosure Act, Such
appointment may be made either before or after sale, without choice; without regard to the solvency or insolvency, at
the time of application for a recelver, of the Persons liable for the payitent of the Obligations; without regard to the
value of the collateral at such time and whether or not the same is then occinied o1 a homestead; without bond being
required of the applicant; and Lender or any employee or agent of Lender may ho-appointed as such recelver, Such
rocelver shall have all powers and duties prescribed by the Foreclosure Act, achiding the powers deslgnated in
Sections 15-1701, and 15-1702 and 151704 of the Foreclosurs Act (735 TLCS 5/15-17ui, 3/15-1702, and 5/15-1704),
and the power to take possession, control and cars of the Property, and to collect all Rents dnd Profits (including, but
not limited to, any detinguent Rents and Profits) during the pendency of such foreclosure suiz wad apply all funds
received toward the Obligations, and in the event of 4 sale and n deficiency during all such vimes rvhen Borrower,
except for the intervention of such receiver, would be entitled to collect such Rents and Profits, ara shall have all
other powers that may be nevessary or useful in such cases for the protection, possession, control, niziagement and
operation of the Property during the whole of any such period, To the fullest extent permitted by law, such receiver
may take any action permitted to be taken by Letder pursuant to any Loan Docurment, extend of modify any then
existing leases, and make new leases of the Prapetty or any part thereof, which extensions, modifications and new
[eases may ptovide for terms to expire, ar for options to lessees to extend or renew terms to expire, beyond the
maturity dato of the Obligations, it being understood and agreed that any such leases, such options, or other such
provisions to be contalned thetein, shall be binding upon Borrower and all Persons whose interests in the Property
are subject to the lien kereof, and upon the purchaser or purchasers at any such foreclosure sale, notwithstanding any
tedemption from sale, discharge of indebtedness, satistaction of foreclosure decree, and/or issuance of a certificate of
sale or u deed to any purchaser at any time thereafter. The court may, from time to time, authorize said receiver to
apply the net amounts remaining in hls hands, after deducting reasonable compensation for the receiver and his
counsel as allowed by the court, in payment (In whole or in part) of the Obligations.

() Credit Bid, In the case of any sale of the Propetty in the exercise of Lender’s remedies, Lender
may hecome the purchaser, and for the putpose of making settloment for or payment of the purchass price, shall be
entitled to use the Note and any claims for the debt (or any portion thereof) in order that thers may be oredited as
paid on the purchase price the amount of the debt (ot any pottion thereof),
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(k) Business Loan, Borrower hereby represents and agrees that the proceeds of the Loan will
be used by Borrower only for business purposes, and the Obligations constitute 4 business loan which comes within
the purview of Section 205/4(1)(c) of the Illinois Interest Act, 815 ILCS 205/4(1)(c), and is a loan secured by a
mortgage on real estate within the purview of Section 205/4(1)(f) of the Hlinois Interest Act, 815 TLCS 205/4(1)(1).

(1} Cony of Mortgage, Borrower hergby acknowledges that Botrower has received, without
charge, a trus copy of this Mortgage.

{m} Certain Insurance Disclosures. Pursuant to the Illinois Collateral Protection Act, Lender
heteby notifies Borrower as follows:

You may obtain insutance requited in connection with your Obligations or extension of
credit from any insurance agent, broker, or firm that sells such insurance, provided the insurance
requirements in connection with your Obligations are othetrwise complied with, Your cholce of
insuraice provider will not affect our credit decision or your credit terms, Unless you provide us
with svidence of the insurance coverage required by your agreements with us, we may purchase
insureacs ut your expense to protect our interest in your collateral, This insurance may, but need
hot, protect ot interests, The coverage that we purchase may not pay any claim that you make or
any claint tieat 18 made agalost you in conncotion with the collateral. You may later cancel any
insurance purctigssd by us, but only after providing us with evidence that you have obtained
insurance as required ov.our agreements. If we purchase insurance for the collateral, you will be
responsible for the costs of that insurance, including interest and any other charges we may impose
in connection with the piacsmient of the insurance, until the effective date of the cancellation ot
expiration of the insurance, The-vosts of the insurance may be added to your total outstanding
balance or obligation. The costs of the insurance may be more than the cost of insurance you may
be able to obtain on your owu,

(n) Future Advances: Waiyer of Samages. Borrower acknowledges and intends that all advances,
including Future Advances whenever hereafter made, siia!l be secured by & lien from the time this Mortgage is
recorded, as provided in Section §/135-1302(b) of the Foreelosure Act, Borrower covenants and agrees that this
Mortgage shall secure the payment of all Obligations and d- a:ces made by Lender, whether such Obligations and
advances ate made as of the date hereof or at any tirne in the fusur, and whether such future advances are obligatory,
ot ate to be made at the option of Lender or otherwise (but nol advarces or Obligations made more than twenty (20)
years after the date hereol), to the same extent us if such future advance; svore made on the date of the execution of
this Mortgage and, although there may be no other indebtedness outstanding 4t the time any advance is made, The
maximum principal indebtedness secured by this Mortgage shall not exceed $594,000.00 _ (five times the amount
of the maximum principal amount of the Note), plus interest thercon, and all Kelbursable Costs. Lender shall not
have any liability with respect to, and Borrower hereby waives, releases, and azress not to sue for any special,
Indirect, consequential or punitive damages suffered by Borrower in connection with, arising out of, or in any way
related to this Morttgage or any other Loan Document or the transactions contemplated thareby.

(o) Credit Agreements Act. Borrower and Lender expressly agree that for putpuees of this
Mortgage: (i) this Mortgage shall be a “credit agreement” under the Illinois Credit Agreements Acty 815 1LCS 160/1
et seq, (the “Credit Act™); (ii) the Credit Act applies to this cransaction; and (iif) any action on o in ary wey related
to this Mortgage shall be governed by the Credit Act,

(p) Power of Atiorney, The power of attorney granted by Borrower to Lendet has been and shall
be deemed to be made and granted in compliance with the lllinoks Power of Attorney Act (755 ILCS 45/1-1 et seq.).

(q) No Merger. The parties heteto intend that this Mortgage and the lien hereof shall not merge in
fee simple title to the Property, and if Lendet acquires any additional or other intetest in or to the Praperty or the
ownership thereof, then, unless a contiary intent is manifosted by Lender as evidenced by an express statement to
that effect in an appropriate document duly recorded, this Mortgage and the lien hereof shall not merge in the fee
simple title and this Mortgage may be toreclosed as it owned by a stranger to the fee simple title,

(r) Construction Mortage, If this Mortgage secutes a Construction Loan, as evidenced by
attaching the Construction Loan Rider cteating and incorporating Apticle 7, then the following provisions shall be
applicable:

(i) Construction Mortgase, This Mortgage shall be deemed to be a “construction
mortgage™ as defined in §10 ILCS 5/9-334(h), and this Mortgage shall have all of the benefits of a construction
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mortgage pursuant to Ilinois law,

(if) Funded Title Indemnity, Notwithstanding any other provision of this Mortgage, {f any
Lien is filed by any contractor or materialman and Borrower does not pay or otherwise obtain the release of such
Lien within ten (10) days of the filing thereof, without waiving any other right or remedy of Lender, Borrower shall
furnish such title Insurance policy endorsement, title indomnity, ot other security as Lender may request, insuring
Lender against all loss, damage or expense (including the cost of defonse) arising from such Lien. Botrower
acknowledges and agrees that Lender may roquire a funded title indemalty to be held by the title cotnpany, in an
amount sufficient to pay the cost of the unpermitted Lien, plus all costs and expenses incurred with respect thereto,
which amount the title company may be instructed by Lendor to use to pay the amount of the unpermitted Lien upon
the occurrence of an Event of Default or any event which with the passage of time, the giving of notice, or both, may
become an Event of Default,

(iif) Endorsements tg Title Policy. At Lender’s election, coneurrently with each advance of
Construction Yaean proceeds, the title insurer shall issue endorsements to Lender’s title policy to increase the insured
amount to refloct the current advance, to provide that its coverage relates to the date of the endorsement instead of
the otiginal dats of ibe title policy, to extend mochanie’s lien coverage to the date of such endorsement, and to ensure
that no matters afiecriile, other than the Permitted Encumbrances,

Jv) Construction Hscrow. Lendet shall have the right (but not the obligation) to cause
advances for hard costs and auy soft costs payable to any Person who has lien rights under the Mochanic’s Lien Act
(770 ILCS 60/0.01 et seq.) ard-all amendments thereto, to be funded through an escrow ut the title company in
accordance with the provisions of & construction escrow agreement, in the form then in use by the title company in
Ilinois, as modified to reflect the trarsactions contemplated herein, Advances shall be funded by the title company,
a3 escrowee, directly to the applicable service provider; provided that such advances shall not be deemed a
recognition by Lender of any third party tenalisiaty status of any such Person, The form of the requisition shall be
acceptable to the title company, Bortower shati sabmit such mechanie’s lien waivers as required by the title campany,
and shall be permitted to submit lien waivers on sz ealled "30 day delay" basis only if the titlo company is prepared
to issue a date down endorsement in the form required Uy, this Mortgage, If Lender permits the title company, as
escrowee, to make disbursements of subcontractor's payments to the general contractor, then general contractor shall
promptly make payments to the subcontractors, and failure'to nake payments to subcontractors shall be an Event of
Default hereunder,

(v) Section 7.2(e) of the Construction Loar Rider Is modified by adding the following
subsection (6): “Lender has been furnished with a sworn statement by Contractor in the form required by 770 1LCS
60/5,"

(s) Waiver of Right to Jury Trial. Borrower irrevocably wiwves all rights to a jury teial in any
action, suit, proceeding of counterclaim of any kind directly or indirectly arlsiog ov: 0For in any way relating to this

Martgage or any of the other Loan Documents, and any or all of the real and personal property collateral securing the
Note, The jury trial waiver contained in this sectlon is intended to apply, to the fullest exten’ permitted by law, to any
and all disputes and controversies that arlse out of or in any way related to any or all of the wattels described in the
immediately preceding sentence, including without limitation contract claims, tott olalms, and w4 0ier.common law
and statutory claims of any kind. This Mortgage may be filed with any coutt of competent jurisdictizn s Borrowers
written consent to Borrower’s walver of a jury trial,

(t) Waiver of Claims, OTHER THAN CLAIMS BASED UPON THE FAILURE OF THE
LENDER TO ACT IN A COMMERCIALLY REASONABLE MANNER, THE BORROWER WAIVES EVERY
PRESENT AND FUTURE DEFENSE (OTHER THAN THE DEFENSE OF PAYMENT IN FULL), CAUSE OF
ACTION, COUNTERCLAIM OR SETOFF WHICH THE BORROWER MAY NOW HAVE OR HEREAFIER
MAY HAVE TO ANY ACTION BY THE LENDER IN ENFORCING THIS MORTGAGE OR ANY OF THE
LOAN DOCUMENTS. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE LENDER GRANTING
ANY FINANCIAL ACCOMMODATION TO THE BORROWER.

IN WITNESS WHEREQF, Borrower hias caused this instrament to be executed as of the date indicated on the
Mottgage, '
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BORROWER: DNV Investment Groupsing, An lilinols Corporation

By: Michael Tassone, President
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ACKNOWLEDGMENT

A notary public or ather officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document,

State of - ‘“’Q( )
County of < 4@‘5(\ )

On Q/Z‘?T/ : ~___ hefore me, M %é' C:‘:)(’j’bl\

(insert name and title of the officer)

L Ke
personally appeared ,/-[‘\‘rl’ﬁ"‘g/ }4 (M ’(’ﬁg%wue

wha proved to me on the basis of ﬁtiﬁf‘au‘ow evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and arcnowledged to me that he/shefthey executad the same in
histher/their authorized capacity(ies), and tnat vy his/herftheir signature(s) on the instrument the
person(s), or the entity upon behalf of which tra.parson(s) acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the lewve of the Stats of W that the
foregolng paragraph is true and correct,

"OFFICIAL SEALY

:o\000000@0000000060000¢0¢0§

&

WITNESS my hand and official seal, s (MELISSA A, COREAN &
$ s

3

Natgry Publin, Stats of lilnols
My Com nlaston Expires 07/26/2023 b4

A/{Q/M ¢60000‘5‘¢¢V&'OQO@O@OQQ@Q@#'@@@
Signature N % (Seal)
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LEXHIBIT "A"

PARCEL 1: LOT 4 AND THE NORTH HALF OF LOT 5 IN CROISSANT PARK
MARKHAM, A SUBDIVISION OF LOT 2 (EXCEPT THE NORTH 15.61 FEET THEREQF)
ALSQ ALL OF LOTS 3, 4, 5 AND 6 IN LAU'S SUBDIVISION OF THE SOUTH HALF OF
THE SOUTHEAST QUARTER OF SECTION 19, TOWNSHIP 36 NORTH, RANGE 14, BAST
OF THE THIRD PRINCIPAL MERIDIAN, LYING WEST AND NORTHWEST OF RIGHT OF
WAY OF ILLINOIS CENTRAL RAILROAD, IN COOK CO UNTY, ILLINOIS,

PARCEL 2: THE WEST 1/2 OF VACATED ALLEY LYING EAST OF AND ADJOINING
LOT4 AND THE NORTH HALF OF LOT 5 IN BLOCK 6 AFORESAID, ALL IN COOK
COUNTY, ILLINQIS.

Property address: 16617 -Souih Wolcott Avenue, Matkham, I1, 60428
Tax Number: 29-19-426-049-5009)



